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SECURITIES  AND  EXCHANGE 
COMMISSION 

(Release  No.  83-6880;  Pile  No.  S7-7261 

[  17  CFR  Part  231  ] 

DISCLOSURE  OF  MANAGEMENT  REMUN¬ 
ERATION  BY  CERTAIN  FOREIGN  PRI¬ 
VATE  ISSUERS 

Interpretive  Guideline 

AGENCY :  Securities  and  Exchange 
Commission. 

ACTION:  Proposed  registration  disclo¬ 
sure  guideline. 

SUMMARY:  The  Commission  has  au¬ 
thorized  the  publication  for  comment  of 
a  proposed  guide  which  would  require 
more  extensive  disclosure  by  certain  for¬ 
eign  private  issuers  of  management  re- 
mimeration  in  registration  statements 
filed  with  the  Commission.  Although 
domestic  issuers  are  generally  required 
to  disclose  the  total  remimeration  and 
other  benefits  paid  to  or  accrued  for 
certain  of  the  highest  paid  officers  and 
directors,  the  staff  has  not  objected  to 
the  disclosure  of  such  information  on  an 
aggregate  group  basis  by  certain  foreign 
issuers.  The  proposed  guide  would  con¬ 
tinue  this  accommodation,  but  to  a  more 
limited  extent,  and  would  make  such  dis¬ 
closures  more  comparable  to  that  re¬ 
quired  by  domestic  issuers. 

DATE :  Comments  must  be  received  on  or 
before  February  28,  1978. 

ADDRESSES:  All  communications  on 
this  matter  should  be  submitted  in  trip¬ 
licate  to  George  A.  Fitzsimmons,  Secre¬ 
tary,  Securities  and  Exchange  Commis¬ 
sion,  500  North  Capitol  Street,  Washing¬ 
ton,  D.C.  20549.  Comments  should  refer 
to  File  No.  S7-726  and  will  be  available 
for  public  inspection. 

FOR  FURTHER  INFORMATION  CON¬ 
TACT: 

Carl  T.  Bodolus,  Chief,  Office  of  Inter¬ 
national  Corporate  Finance,  Division 
of  Corporation  Finance,  Securities  and 
Exchange  Commission,  Washington, 
D.C.  20549,  telephone  202-755-1505. 

SUPPLEMENTARY  INFORMATION: 
TTie  Commission  today  authorized  the 
pubhcation  for  comments  of  proposed 
Guide  63,  “Disclosures  Relating  to  Man¬ 
agement  Remuneration  By  Certain  For¬ 
eign  Private  Issuers,”  of  the  Guides  For 
the  Preparation  and  Filing  of  Registra- 
'  tion  Statements  Under  The  Securities 
Act  of  1933  (15  U.S.C..  77a  et  seq.,  as 
amended  by  Pub.  L.  No.  94-29  (June  4, 
1975) )  (the  “Securities  Act”) .  In  a  sep¬ 
arate  release  imder  the  Securities  Ex¬ 
change  Act  of  1934  (15  U.S.C.  78a  et  seq., 
as  amended  by  Pub.  L.  No.  74-29  (June 
4,  1975) )  (the  “Exchange  Act”) ,  Release 
No.  34-14128,  also  published  today,  the 
Commission  requested  public  comments 
on,  among  other  matters,  proposed 
amendments  to  Forms  20  (17  C^FR  249. 
220)  and  20-K  (17  CTR  249.320) ,  the  reg¬ 
istration  and  annual  report  forms,  re¬ 


spectively,  authorized  for  use  by  certain 
foreign  private  issuers  imder  the  Ex¬ 
change  Act.  One  of  these  proposed 
amendments  relates  to  increased  man¬ 
agement  remuneration  disclosures.  Pro¬ 
posed  Guide  63  would  require  the  same 
management  remimeration  disclosures 
to  be  included  in  registration  statements 
filed  by  certain  foreign  issuers  under  the 
Securities  Act  as  contained  in  the  pro¬ 
posed  amendments  to  Forms  20  and  20- 
K.  Sijecifically,  disclosure  would  be  re¬ 
quired  of  the  identity  of  each  director 
and  the  three  highest  paid  officers  whose 
direct  aggregate  remuneration  exceeded 
$40,000  per  year  and  the  total  dollar 
amount  of  direct  remuneration  and  re¬ 
lated  benefits  paid  or  accrued  for  that 
named  group  in  the  aggregate. 

Guide  63*,  like  al\  existing  guidelines 
for  preparing  Securities  Act  registration 
statements,  would  not  be  a  Commission 
rule  nor  would  it  bear  the  Commission’s 
official  approval.  Rather,  it  would  repre¬ 
sent  the  policies  and  practices  that  would 
be  followed  by  the  Division  of  Corpora¬ 
tion  Finance  in  administering  the  dis¬ 
closure  requirements  of  the  Securities 
Act. 

Background 

The  Securities  Act  provides  that  the 
Commission  may  require  disclosure  in 
registration  statements  filed  pursuant  to 
its  provisions  regarding  the  remunera¬ 
tion  of  directors  and  officers.*  Thus  dis¬ 
closure  is  required  by  Item  17  of  the 
Form  S-1  (17  CFR  239.11)  and  Item  20 
of  the  Form  S-11  (17  CFR  239.18)  of  the 
amount  of  remuneration  paid  by  the  reg¬ 
istrant  and  its  subsidiaries  ®  to  each  of 
the  registrant’s  directors  whose  aggre¬ 
gate  direct  remuneration  exceeded  $40,- 
000,’  to  each  of  its  three  highest  paid  of¬ 
ficers  whose  aggregate  direct  remunera¬ 
tion  exceeded  that  amount  and  to  all  of¬ 
ficers  and  directors  as  a  group.  More¬ 
over,  Item  9  of  the  Form  S-2  (17  C7FR 
239.12)  requires  disclosure  of  the  amount 
of  remuneration  paid  to' each  director 
and  each  of  the  three  highest  paid  offi¬ 
cers  of  the  registrant  whose  aggregate 
remuneration  exceeded  $20,000  and  to 


1  Schedule  A  to  the  Securities  Act  (15 
U.S.C.  77a.a)  lists  the  tsrpe  of  Information 
which  should  be  included  In  registration 
statements  unless  the  Commission  shall 
otherwise  provide.  Item  14  thereto  calls  for 
disclosure  of  the  “remuneration,  paid  or  es¬ 
timated  to  be  paid,  by  the  Issuer  or  its  prede¬ 
cessor,  directly  or  indirectly,  during  the  past 
year  and  ensuing  year,  to  (a)  the  directors 
or  persons  performing  similar  functions,  and 
(b)  its  officers  and  other  persons,  naming 
them  whenever  such  remuneration  exceeded 
$25,000  during  such  year.” 

•In  Securities  Act  Release  No.  5758  (No¬ 
vember  2,  1976),  41  FR  49495  (November  9, 
1976),  the  (Commission  published  for  com¬ 
ment  proposed  amendments  which  would 
require  disclosure  of  the  remimeration  paid 
by  the  registrant  and  its  affiliates  to  these 
persons.  Pinal  action  on  the  amendment 
proposed  therein  is  expected  in  the  near 
future. 

•The  Form  S-11  requires  disclosure  as  to 
officers  and  directors  whose  aggregate  remu¬ 
neration  exceeded  $30,000. 


all  officers  and  directors  as  a  group.  Sim¬ 
ilarly,  Items  18,  21  and  10  of  Forms  S-1, 
S-11  and  S-12,  respectively,  require  dis¬ 
closure  of  the  material  provisions,  in¬ 
cluding  considertion  paid  for  and  the 
market  value  of  securities  called  for,  of 
options  held  by  each  officer  and  director 
named  under  the  above  provisions  as  well 
as  all  officers  and  directors  as  a  group. 

These  disclosure  items,  with  the  excep¬ 
tion  of  that  contained  in  Form  S-2,  re¬ 
quire  separate  individual  disclosure  of 
various  forms  of  compensation:  (1)  di¬ 
rect  remuneration:  (2)  annuity,  pension 
and  retirement  benefits;  (3)  direct  and 
indirect  remuneration  payments  pro¬ 
posed  to  be  made  in  the  future  which 
have  not  already  been  reported  and  (4) 
options  to  purchase  securities  of  the  reg¬ 
istrant  or  its  subsidiaries.  Disaggregated 
disclosure  of  these  types  of  remuneration 
is  not  required  by  the  Form  S-2  because 
of  the  limitation  of  the  availability  of 
this  form  to  corporations  which  are  in 
the  initial  stages  of  development.* 

Historically,  certain  disclosure  accom¬ 
modations  have  been  made  under  both 
the  Securities  Act  and  the  Exchange  Act 
for  certain  foreign  private  issuers.®  One 
of  these  accommodations  is  in  the  area 
of  management  remuneration  where  ag¬ 
gregations  for  the  entire  officer-director 
group  in  lieu  of  disclosures  relating  to 
individuals  have  been  permitted.  Such 
individual  management  remuneration 
disclosures  are  not  generally  required  in 
foreign  countries.  Both  present  Forms 
20  and  20-K  specifically  provide  this  ac¬ 
commodation.  Unlike  registration  and 
reporting  forms  adopted  under  the  Ex¬ 
change  Act,  no  special  forms  have  been 
adopted  under  the  Securities  Act  for  for¬ 
eign  private  issuers.  Notwithstanding  the 
absence  of  any  specific  accommodation 
provision  in  the  registration  statement 
forms  under  the  Securities  Act,  the  staff 
historically  has  followed  the  specified  re¬ 
quirements  in  Forms  20  and  20-K  with 
respect  to  disclosures  of  management  re¬ 
muneration  in  registration  statements 
filed  under  the  Securities  Act,  and  has 
not  objected  to  group  management  re¬ 
muneration  information  where  indi¬ 
vidual  management  remuneration  infor¬ 
mation  is  not  required  by,  or  otherwise 
made  in,  the  applicable  foreign 
jurisdictions. 


*  The  appropriate  disclosure  relating  to  op¬ 
tions  granted  to  certain  officers  or  directors 
and  to  benefits  received  by  officers,  directors 
and  various  other  persons  as  a  result  of  cer¬ 
tain  transactions  to  which  the  registrant  is*'' 
a  party  is  prescribed  by  specific  independent 
provisions. 

“Historically,  Canadian  and  other  North 
American  private  issuers  have  been  treated, 
generally,  the  same  as  domestic  Issuers  for 
the  purposes  of  registration  and  reporting 
under  both  Acts.  The  primary  exception  is 
in  connection  with  registration  pursuant  to 
^ection  12(g)  of  the  Exchange  Act  and  sub¬ 
sequent  reporting  under  Section  13(a)  of 
that  Act  where  Canadian  and  other  North 
American  foreign  private  issuers  generally 
are  treated  similarly  to  other  foreign  pri¬ 
vate  Issuers.  This  distinction  will  be  con¬ 
tinued  in  the  proposed  guide. 
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Discussion 

In  Securities  Exchange  Act  Release 
No.  34-14128,  the  Commission  has  pro¬ 
posed  certain  amendments  to  the  Form 
20  and  20-K  forms  authorized  for  use  by 
certain  foreign  private  Issuers.  One  of 
these  amendments  would  continue,  but 
to  a  more  limited  extent,  the  present 
management  remuneration  accommoda¬ 
tions  permitted  to  foreign  private  issuers 
authorized  to  use  these  forms.  Under  the 
proposed  amendment,  certain  foreign 
private  issuers  which  are  not  required 
by  applicable  foreign  laws  or  regulations 
and  which  do  not  otherwise  disclose 
management  remuneration  information 
on  an  individual  basis  would  be  required 
to  disclose,  in  addition  to  the  aggregate 
remuneration  paid  to  all  ofBcers  and  di¬ 
rectors  as  a  group  as  at  present,  the  iden¬ 
tity  of  each  director  and  each  of  the 
three  highest  paid  oflBcers  whose  direct 
remuneration  exceeded  $40,000  per  year 
and  the  aggregate  amoimt  of  remunera¬ 
tion  and  similar  benefits  paid  to  or  ac¬ 
crued  for  that  named  group.  The  Com¬ 
mission  is  of  the  view  that  increased 
disclosures  by  foreign  Issuers  with  re¬ 
spect  to  management  remuneration  is 
necessary  to  achieve  realization  of  the 
goal  of  the  federal  securities  laws  to  pro¬ 
vide  investors,  through  the  registration 
and  reporting  process,  with  the  informa¬ 
tion  necessary  to  make  informed  deter¬ 
minations  as  to  the  value  of  new  securi¬ 
ties  being  offered*  as  well  as  securities 
already  owned.’  Management  remunera¬ 
tion  information  is  necessary  to  an  anal- 

•See  e.g..  Securities  Act  Preamble,  §5  7,10 
16  U.S.C.  5  77a,  77g,  77J.  President  Roosevelt 
said  In  an  address  to  Congress,  "There  Is, 
however,  an  obligation  upon  us  to  Insist 
that  every  Issue  of  securities  to  be  sold  in 
Interstate  commerce  shall  be  accompanied 
by  full  publicity  and  Information,  and  that 
no  essentially  Important  element  attending 
the  issue  shall  be  concealed  from  the  buy¬ 
ing  public.”  President  Roosevelt’s  March  29, 
1933  message  to  Congress,  H.R.  Rep.  No.  85, 
73rd  Cong.,  1st  Sess.  1,  2  (1933). 

’Exchange  Act  5  13(a)(1),  16  U.S.C.  §781 
(a)(1)  states  that  the  "Commission  may 
prescribe  as  necessary  or  appropriate  for  the 
proper  protection  of  Investors  and  to  ensure 
fair  dealing  In  the  security — (1)  such  Infor¬ 
mation  and  documents  as  the  Commission 
shall  require  to  keep  reasonably  current  the 
Information  and  documents  required  to  be 
Included  In  or  filed  with  an  application  or 
of  registration  statement. . . .” 

The  Majority  Report  of  the  Commission 
on  Interstate  and  Foreign  Commerce  written 
to  accompany  HR.  9323  (the  bill  proposing 
the  Securities  Exchange  Act  of  1934)  em¬ 
phasized  the  Imnortance  of  disclosure  to 
prevent  unfair  practices  on  the  exchanges. 
The  Committee  stated : 

“As  a  complex  society  so  diffuses  and  dif¬ 
ferentiates  the  financial  Interests  of  the 
ordinary  citizen  that  he  has  to  trust  others 
and  cannot  personally  watch  the  managers 
of  all  his  Interests  as  one  horse  trader 
watches  another.  It  becomes  a  condition  of 
the  very  stability  of  that  society  that  Its 
rules  of  law  and  of  business  practice  recog¬ 
nize  and  protect  that  ordinary  citizen’s  de¬ 
pendent  position.”  H.R.  Rep.  No.  1383,  73d 
Cong.,  2d  Sess  5  ( 1934) . 

’The  report  states  further:  “No  Investor,  no 
speculator,  can  safely  buy  and  sell  securities 
upon  the  exchange  without  having  an  In¬ 
telligent  basis  for  forming  his  judgment  as 
to  the  value  of  the  securities  he  buys  and 
sells,”  Id.  at  11. 


ysis  of  the  use  of  corporate  funds  and 
assets  and  to  a  determination  of  the  value 
of  management  to  the  corporation.  Ac¬ 
cordingly,  the  Commission  is  of  the  view 
that  whatever  final  requirements  are 
made  applicable  to  management  remu¬ 
neration  disclosures  in  the  registration 
and  annual  reporting  forms  under  the 
Exchange  Act  should  also  apply  consist¬ 
ently  to  registration  statements  filed  by 
non-North  American  foreign  private  is¬ 
suers  under  the  Securities  Act. 

Text  of  Proposed  Guideline 

The  Commission  hereby  authorizes 
the  publication  for  public  comment  of 
proposed  Guide  63,  “Disclosures  Re¬ 
lating  to  Management  Remuneration  by 
Certain  Foreign  Private  Issuers,”  pursu¬ 
ant  to  Sections  7  and  10  of  the  Securi¬ 
ties  Act 

The  text  of  proposed  Guide  63  follows. 

Guides  fob  Preparation  and  Filing  of  Reg¬ 
istration  Statements  Under  the  Securi¬ 
ties  Act  of  1933 

•  •  •  •  • 

63.  disclosures  RELATING  TO  MANAGEMENT 

REMUNERATION  BT  CERTAIN  FOREIGN  PRIVATE 

ISSUERS 

Various  registration  forms  contain  Items 
requiring  the  disclosure  of  Information  with 
respect  to  remuneration,  pension,  retire¬ 
ment,  options  to  purchase  securities  and 
similar  benefits  paid  to,  accrued  for,  held 
by  and  proposed  to  be  paid  In  the  future 
to  certain  designated  officers  and  directors 
on  an  individual  basis.  To  the  extent  that 
such  information  on  an  individual  basis  is 
not  required  to  be  disclosed  publicly  by  any 
applicable  foreign  laws  or  regulations  or  by 
stock  exchange  requirements  and  such  In¬ 
formation  Is  not  otherwise  disclosed  pub¬ 
licly,  non-North  American  private  Issuers 
may  respond  to  the  remuneration  and  re¬ 
lated  benefits  Items  by  (1)  Identifying  each 
of  the  persons  designated  In  the  Item  with¬ 
out  specifying  their  Individual  payments, 
(2)  indicating  the  aggregate  payments  made 
or  accrued  to  the  group  Identified  In  (1) 
above  and  (3)  Indicating  the  aggregative 
payments  paid  or  accrued  to  all  directors 
and  officers  as  a  group. 

By  the  Commission. 

George  A.  Fitzsimmons, 

Secretary. 

November  2,  1977. 

[FR  Doc.77-32546  Filed  ll-9-77;8:45  am] 

[  8010-01  ] 

[Release  No.  33-5879,  IC-9988; 

File  No.  S7-725] 

[  17  CFR  Part  239  ] 

SHORT  FORM  FOR  REGISTRATION  OF 
SECURITIES 

Notice  of  Proposed  Amendments 

AGENCY :  Securities  and  Exchange 
Commission. 

ACTION:  Proposed  amendments  to  a 
form. 

SUMMARY :  The  Commission  an¬ 
nounced  today  proposed  amendments 
which  would  revise  the  short  form  for  the 
registration  of  securities  in  order  to  ex¬ 
pand  its  usage.  The  short  form  is  avail¬ 
able  now  solely  for  the  registration  of 
securities  issued  by  certain  issuers  and 
offered  by  the  Issuer  to  holders  of  con¬ 


vertible  securities  and  transferable  war¬ 
rants  or  offered  for  the  account  of  per¬ 
sons  other  than  the  issuer.  The  amend¬ 
ments  proposed  today  would  expand  the 
usage  of  this  form  to  permit  the  registra¬ 
tion  of  (1)  securities  being  offered  to  the 
public  for  cash  by  certain  issuers  about 
which  information  is  widely  dissemi¬ 
nated  among  the  investing  public;  and 
(2)  securities  being  offered  by  issuers 
eligible  to  use  the  form  to  existing  share¬ 
holders  through  either  rights  offerings  or 
divided  or  interest  reinvestment  plans. 
Adoption  of  these  amendments  would 
reduce  the  costs  to  eligible  issuers  of  pri¬ 
mary  offerings  of  securities,  in  the  opin¬ 
ion  of  the  ■  Commission.  The  proposed 
eligibility  criteria  are  intended  to  assure 
that  the  expanded  usage  would  not  ad¬ 
versely  affect  the  disclosure  of  informa¬ 
tion  to  the  Investing  public. 

DATE:  Comments  should  be  submitted 
on  or  before  January  31,  1978. 

ADDRESS:  Comments  should  refer  to 
File  S7-725  and  should  be  submitted  in 
triplicate  to  George  A.  Fitzsimmons,  Sec¬ 
retary,  Securities  and  Exchange  Com¬ 
mission,  500  North  Capitol  Street,  Wash¬ 
ington,  D.C.  20549.  All  comments  will  be 
available  for  public  inspection. 

FOR  FURTHER  INFORMATION  CON- 
TAC!T: 

Linda  L.  Griggs,  Office  of  Disclosure 

Policy  and  Proceedings,  Division  of 

Corporation  Finance,  Securities  and 

Exchange  Commission,  500  North  Cap¬ 
itol  Street,  Washington,  D.C.  20549, 

202-755-1750. 

SUPPLEMENTARY  INFORMATION: 
The  Commission  announced  in  Securities 
Act  Release  No.  5792  (December  20, 1976) 
[41  FR  563311  that  consideration  was 
being  given  to  amending  Form  S-16  [17 
CFR  239.27],  a  form  for  the  registration 
of  certain  securities  under  the  Securities 
Act  of  1933  (“Securities  Act”)  [15  U.S.C. 
77a  et  seq.,  as  amended  by  Ihib.  L.  No. 
94-29  (June  4,  1975)].  Comments  were 
invited  on  the  proposal  to  amend  the 
form  to  make  it  available  for  certain  pri¬ 
mary  offerings  and  on  the  appropriate 
limitations  on  and  conditions  to  the  pro¬ 
posed  expanded  usage.  Form  S-16  is  a 
registration  form  which  is  comparatively 
simpler  and  shorter  than  other  available 
registration  forms.  The  form  is  available 
for  the  registration  of  the  following  types 
of  offerings  by  issuers  which  meet  the 
requirements  for  the  use  of  Form  S-7  ’ 

1  Generally,  an  issuer  may  use  Form  S-7  If 
It  (a)  has  a  class  of  securities  registered  un¬ 
der  section  12  (15  U.S.C.  781)  or  is  required 
to  file  reports  pursuant  to  section  15(d)  (15 
U.S.C.  78m)  of  the  Securities  Exchange  Act 
of  1934  (“Exchange  Act’’)  [(15  U.S.C.  78a  et 
seq.,  as  amended  by  Pub.  L.  No.  94-29  (June 
4,  1975)];  (b)  has  been  subject  to  the  re¬ 
quirements  of  section  12  or  15(d),  and  has 
filed  all  applicable  reports,  for  36  calendar 
months  prior  to  the  filing  of  the  registration 
statement  and  has  timely  filed  all  required 
reports  for  the  past  twelve  calendar  months; 
(c)  has  not  defaulted  in  pajmients  on  pre¬ 
ferred  stock.  Indebtedness  for  borrowed 
money  or  long-term  leases  during  the  past 
36  months;  and  (d)  has  had  consolidated 
net  income  of  at  lewt  $250,000  for  three  of 
the  last  four  fiscal  years,  including  the  most 
recent  fiscal  year. 
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(17  CTPR  239.26) ;  (1)  outstanding  securi¬ 
ties  to  be  ofiFered  for  the  account  of  per¬ 
sons  other  than  the  issuer  provided  se¬ 
curities  of  the  same  class  are  listed  and 
registered  on  a  national  securities  ex¬ 
change  or  are  quoted  on  the  automated 
quotation  system  of  a  national  securities 
association;  (2)  securities  to  be  ofiFered 
upon  conversion  of  outstanding  converti¬ 
ble  secxulties  of  the  issuer  or  an  afiBliate 
of  the  issuer  provided  no  remuneration  is 
paid  for  soliciting  the  conversion;  and 
(3)  securities  to  be  ofiFered  upon  the  exer¬ 
cise  of  outstanding  transferable  war¬ 
rants  issued  by  the  Issuer  provided  no 
remuneration  Is  paid  for  soliciting  the 
exercise  of  the  warrants. 

Inasmuch  as  a  prospectus  prepared 
pursuant  to  Form  1^16  is  only  required 
to  contain  very  limited  information  con¬ 
cerning  the  identity  of  the  Issuer  or 
selling  security  holders,  the  description 
of  securities  to  be  offered,  and  the  plan  of 
distribution,  the  amendments  proposed 
herein  would  expand  the  availability  of 
the  form  only  as  to  transactions  or  Is¬ 
suers  for  which  detailed  disclosure  in  a 
registration  statement  is  believed  to  be 
unnecessary  for  the  protection  of  in¬ 
vestors  because  of  the  wide  availability 
of  such  information  under  other  provi¬ 
sions  of  the  federal  securities  acts.  The 
proposal  would  require  disclosure  (1) 
in  the  prospectus  of  the  use  by  the  issuer 
of  the  proceeds  from  the  offering  and 
the  terms  of  the  securities  if  they  are  of 
a  class  which  has  not  been  centered 
under  section  12  of  the  Securities  Ex¬ 
change  Act  of  1934  (“Exchange  Act“) 
and  (2)  in  Part  n  of  the  registration 
statement  of  certain  additional  informa¬ 
tion.  Since  the  periodic  reports  filed  un¬ 
der  the  Exchange  Act  are  available  to 
the  offerees  and-  Information  about  the 
issuer  should  be  diss«ninated  widely,  the 
amendments  do  not  propose  any  other 
new  items  of  disclosure  to  be  included 
in  prospectuses  filed  on  Form  S-16. 

The  Commission  believes  that  these 
amendments,  if  adopted,  will  reduce  the 
costs  to  and  simplify  the  procedures  for 
Issuers  making  primary  offerings  of 
their  securities.  It  is  believed  that  in¬ 
vestor  protection  should  be  served  ade¬ 
quately  by  the  criteria  proposed  for  the 
eligibility  of  Issuers.  Nonetheless,  the 
Commission’s  paramount  responsibility 
is  investor  protection  and  safeguarding 
the  public  interest  in  connection  with 
sales  and  purchases  of  securities.  There¬ 
fore,  the  proposals  are  being  considered 
on  an  experimental  basis  and,  if  the 
amendments  are  adopted,  the  broadened 
usage  of  the  form  -will  be  monitored 
closely  to  determine  the  consistence  of 
this  usage  with  the  disclosure  goals  of 
the  Securities  Act. 

In  addition  to  the  proposed  amend¬ 
ments  relating  to  -the  expanded  usage 
of  Form  S-16,  the  Commission  is  pro¬ 
posing  amendments  which  would:  (1) 
Incorporate  the  long-standing  staff 
practice  of  allo-wlng  the  form  to  be  used 
for  resales  of  securities  by  underwriters 
who  acquire  securities  of  an  issuer  in 
connection  with  the  Issuer’s  call  for  or 
redemption  of  convert^le  securities;  (2) 
amend  Uie  instructions  as  to  required 


exhibits  to  include  any  underwriting 
or  agreements  in  connection  with  the 
subject  offering;  and  (3)  require  the 
presentation  in  the  prospectus  of  infor¬ 
mation  aboirt  material  recent  events 
which  were  not  disclosed  previously  in 
periodic  reports  filed  pursuant  to  the 
Exchange  Act.  Finally,  amendments  are 
proposed  which  would  reorganize  some 
of  the  existing  disclosure  provisions  in 
order  to  clarify  and  consolidate  some 
of  the  requirements. 

This  release  contains  a  general  dis¬ 
cussion  of  the  December  concept  release 
and  the  letters  of  comment  which  the 
Commission  received  therefrom  and  a 
brief  description  of  the  amendments 
proposed  herein.  Attention  is  directed  to 
the  text  of  the  proposed  amendments  for 
a  more  complete  understanding. 

I.  Securities  Act  Release  No.  5792  akd 
Letters  of  Comment  Received 

In  Securities  Act  Release  No.  5792, 
the  Commission  invited  comments  on 
the  concept  of  expanding  the  availability 
of  the  Form  S-16  to  certain  primary 
offerings.  Commentators  were  asked  to 
consider  the  appropriate  parameters  for 
the  additional  usage  of  the  short  form. 
The  Commission  stated  that,  in  its  view, 
only  certain  types  of  issuers  should  be 
permitted  to  use  the  Form  S-16  for  pri¬ 
mary  offerings  and  suggested  that  re¬ 
porting  history  and  assets  might  be  ap¬ 
propriate  factors  for  the  determination 
of  tlie  eligible  issuers.*  In  addition,  the 
Commission  suggested  that  the  types  and 
amounts  of  securities  which  would  be 
permitted  to  be  registered  on  the  Form 
S-16  should  be  limited.  One  limitation 
suggested  in  the  release  was  that  the 
form  be  available  only  for  the  registra¬ 
tion  of  primary  offerings  of  securities  of 
a  class  which  has  been  registered  already 
and  is  listed  on  a  national  securities  ex¬ 
change  or  is  quoted  by  a  specified  num¬ 
ber  of  market  makers  on  the  automated 
quotation  system  of  a  national  securities 
association.  These  parameters  for  the 
expanded  form*  were  suggested  because 
the  Commission  believed  that  they  would 
help  assure  that  information  about  the 
issuer  and  the  securities  was  available 
publicly  and  that  some  type  of  market 
in  the  securities  existed.  Under  these 
circumstances  the  offering  price  of  the 
new  securities  would  likely  be  reas(m{d)le 
because  the  price  could  be  established 
by  reference  to  the  maiiiet  price  and 
market  price  would  be  established  by 

*  Two  types  of  criteria  were  pointed  out  in 
the  release  as  possible  tests  for  the  eligibility 
of  issuers:  (1)  The  property  or  assets  criteria 
for  identifying  corporations  required  to  re¬ 
port  certain  replacement  cost  data  In  Rule 
3-17  (17  CPR  210.3-17)  under  Regulation  S- 
X  (17  CFR  Part  210);  and  (2)  the  criteria  In 
Rule  3-16((t)  (17  CFR  210.3-16(t))  under 
Regulation  S-X  for  the  identification  of  cor¬ 
porations  required  to  disclose  selected  quar¬ 
terly  financial  data  In  the  notes  to  their  an¬ 
nual  financial  statements.  Of  the  two.  Rule 
3-16  (t)  was  more  favorably  received  by  com¬ 
mentators  because  of  the  criteria  related  to 
the  trading  market  in  the  cmporatlon's  se- 
curlUee  and  because  aeoountanta  win  have 
looked  at  the  oorporation's  quarterly  finan¬ 
cial  statementg. 


reasonably  well-informed  investors  in 
the  open  market.  Finally,  the  Commis¬ 
sion  invited  comment  on  the  need  for 
and  possible  content  of  additional  dis¬ 
closure  items  in  a  Fiurm  S-16  in  which 
securities  were  being  registered  for  .a 
primary  offering. 

In  general,  the  commentators  ex¬ 
pressed  approval  of  the  Commission’s  in¬ 
tention  to  expand  the  availablillty  of  the 
Form  S-16,  noting  that  there  are  situa¬ 
tions  in  which  extensive  disclosure  is  not 
necessary  for  the  protection  of  the  in¬ 
vesting  public.  Some  persons  noted,  how¬ 
ever,  that  the  short  form  is  not  used  fre¬ 
quently  for  underwritten  offerings  now 
because  of  the  liability  of  the  under¬ 
writers  for  the  documents  which  are  in¬ 
corporated  by  reference. 

Various  comments  were  received  on 
llie  specific  issues  mentitmed  In  the  re¬ 
lease.  Many  of  the  commentators  argued 
that  the  rules  for  the  use  of  the  Form 
S-7  should  be  the  only  issuer  eligibility 
criteria  fm*  the  expanded  use  of  the 
Form  S-16.  ’Those  commentates  which 
concurred  with  the  Commission’s  view 
that  only  certain  issuers  be  permitted  to 
use  the  form  for  primary  offerings  ob¬ 
served  that  appropriate  factors  regard¬ 
ing  eligibility  might  be  the  financial  per¬ 
formance  of  the  company,  the  quality  of 
previously  filed  reports,  market  interest 
in  the  company’s  securities  or  the  extent 
of  dissemination  of  the  company’s  re- 
p>orts. 

Most  of  the  CMnmentators  concurred 
that  the  expanded  Form  S-16  should  be 
available  only  for  the  registration  of 
securities  of  a  class  which  has  been  reg¬ 
istered  and  listed  on  an  exchange  or 
quoted  by  a  si>ecified  number  of  martcet 
makers.  ’The  most  frequently  suggested 
modification  to  this  condition  was  that 
the  form  be  available  for  the  registration 
of  debt  securities  provided  the  issuer  has 
a  class  of  debt  securities  outstanding  al¬ 
ready  or  the  debt  securities  being  offered 
are  senior  to  or  on  a  parity  with  a  class 
of  securities  which  has  b^n  registered 
and  listed  oti  an  exchange  or  quoted  by 
the  market  makers. 

In  addition,  some  commentators  sug¬ 
gested  that  the  short  form  be  available 
for  the  registration  of  securities  offered 
pursuant  to  dividend  reinvestment  plans 
and  employee  stock  purchase  plans.  In 
their  view,  the  offerees  under  these  plans 
would  not  need  the  detailed  disclosures 
required  by  ♦he  other  registration  forms. 

Another  suggestion  made  was  that  the 
Form  S-16  be  available  only  for  those 
primary  offerings  which  are  imderwrlt- 
ten  and  for  which  such  underwriters 
have  given  a  firm  commitment  to  take 
all  the  securities  being  offered.  In  their 
view,  this  would  obviate  the  need  for  a 
limitation  on  the  size  of  the  offering 
since  the  underwriter  would  give  consid¬ 
eration  to  the  ability  of  the  market  to 
absorb  the  securities.  ’The  commentator 
argued  that  this  would  be  a  practical  and 
flexible  approach  to  the  issue  of  appro¬ 
priate  size  of  the  offering.  Most  of  the 
other  commentators  similarly  argued 
against  a  restriction  on  the  amount  of 
securities  which  could  be  registered  on 
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Form  S-16  because  any  limit  would  be 
very  arbitrary. 

Most  of  the  commentators  also  con- 
ciured  with  the  Commission’s  suggestion 
that  the  form  should  be  amended  to  re¬ 
quire  disclosure  of  information  about  the 
use  of  proceeds  and  the  market  price  of 
the  securities  or  the  manner  in  which 
the  offering  price  will  be  determined  and 
certain  financial  information  when  pri¬ 
mary  securities  offerings  were  being  reg¬ 
istered. 

n.  Proposed  Amendments 

The  Commission  has  considered  the 
comments  that  were  received  on  the  pro¬ 
posed  expansion  of  the  availability  of  the 
Form  S-16  for  the  registration  of  certain 
primary  offerings.  In  this  release, 
amendments  are  proposed  which  would 
make  the  Form  S-16  available  for  the 
registration  of  securities  offered  in  three 
types  of  transaction:  (1)  Securities  used 
in  primary  offerings  of  certain  corpora¬ 
tions  about  which  information  is  widely 
disseminated;  (2)  securities  offered  to 
existing  security  holders  pursuant  to 
dividend  and  interest  reinvestment 
plans:  and  (3)  secmities  offered  to  exist¬ 
ing  security  holders  pursuant  to  rights 
offerings  by  issuers  including  certain 
foreign  private  Issuers.  The  only  eligi¬ 
bility  criteria  common  to  all  three  pro¬ 
posed  transactions  are  the  rules  for  the 
use  of  the  Form  S-7.  The  proposals  would 
also  require  additional  items  of  disclo¬ 
sure  and  make  certain  technical  amen^^- 
ments  to  the  form  for  the  purpose  of 
clarification. 

A.  PROPOSAL  TO  EXPAND  FORM  S-16  TO  SECU¬ 
RITIES  OFFERED  IN  CERTAIN  TRANSAC¬ 
TIONS 

Primary  offerings  by  certain  issuers. 
At  the  present  time.  Form  S-16  is  not 
available  for  offerings  of  securities  by  is¬ 
suers,  except  upon  certain  conversions  of 
outstandmg  convertible  securities  or  cer¬ 
tain  exercises  of  outstanding  transfer¬ 
able  warrants.  The  amendments  pro¬ 
posed  herein  would  permit  the  form  to 
be  used  by  issuers  for  primary  offerings 
to  the  public  under  certain  circum¬ 
stances.  In  addition  to  the  requirement 
that  the  issuer  satisfy  the  rules  for  the 
use  of  the  Form  S-7,  the  amendments 
would  require  (1)  the  Issuer  to  have  one 
or  more  classes  of  voting  securities  held 
by  non-afaiiates  ("float”)  and  having  an 
aggregate  market  value  of  $50  million 
or  more,  (2)  the  offering  to  be  under¬ 
written  under  a  Arm  commitment  im- 
derwriting  agreement,  and  (3)  any  debt 
securities  being  offered  to  have  been  is¬ 
sued  pursuant  to  a  trust  indenture  quali¬ 
fied  under  the  Trust  Indenture  Act  of 
1939  (15  U.S.C.  7aaa  et  seq.,  as  amended 
by  Pub.  L.  No.  76-253  ^December  22, 
1970)). 

The  conditions  relating  to  the  market 
value  of  the  outstanding  voting  securi¬ 
ties  of  the  Issuer  is  intended  to  assure 
that  the  issuer  is  one  about  which  the 
detailed  information  required  by  other 
r^istratlon  forms  is  not  necessary  due 
to  the  extensive  dissemination  of  com¬ 
plete  and  current  Information  about  such 


Issuer.*  The  Commission  invites  comment 
on  whether  other  conditions  should  be 
required  m  addition  or  in  the  alternative 
to  the  proposed  test  of  the  market  value 
of  the  float.  Other  conditions  which  the 
Commission  is  considering  in  this  regard 
relate  to  the  number  of  security  holders 
and  the  trading  activity.  One  commen¬ 
tator  suggested  that  only  issuers  hav¬ 
ing  25,000  equity  security  holders  should 
be  permitted  to  use  the  form  for  primary 
offerings.  The  Commission  believes  that 
a  reasonable  alternative  to  this  condi¬ 
tion  would  be  the  existence  of  a  com¬ 
parable  number  of  equity  and  debt  se¬ 
curity  holders  who  receive  copies  of  the 
issuer’s  periodic  reports.  Another  condi¬ 
tion  which  might  be  relevant  to  indicate 
market  interest  in  the  securities  of  the 
issuer  would  be  a  requirement  that  the 
average  weekly  volume  of  trading  in  the 
issuer’s  securities  exceed  a  certain 
amount  during  the  6  months  to  a  year 
preceding  the  filing  of  the  registration 
statement.  The  Commission  invites 
comments  on  whether  these  alternate 
tests  are  appropriate,  and  if  so,  what 
the  numerical  standards  should  be. 

’The  proposed  requirement  that  the 
offering  be  underwritten  and  that  the 
imderwrlters  have  agreed  to  take  and 
to  pay  for  all  of  the  securities  being 
offered  is  intended  to  assure  some  con¬ 
trol  over  the  offering  price  and  amoimt 
of  the  securities  being  offered.  In  addi¬ 
tion,  in  light  of  their  obligations  imder 
the  federal  securities  laws,  the  partici¬ 
pation  of  underwriters  would  provide 
further  protection  for  investors. 

In  view  of  the  firm  underwriting  re¬ 
quirement,  the  Commission  does  not  be¬ 
lieve  that  the  type  or  amount  of  securi¬ 
ties  being  offered  must  be  restricted.  It 
is  not  necessary  that  the  secmitles  be  of 
a  class  which  has  been  registered  pre¬ 
viously  and  listed  on  an  exchange  or 
quoted  by  a  specified  number  of  market 
makers  because  of  the  investor  protec¬ 
tions  inherent  in  the  underwritten  type 
of  distribution  and  the  other  conditions 
to  the  use  of  the  form. 

Finally,  to  further  assure  investor  pro¬ 
tection,  the  proposed  amendments  would 
require  that  any  debt  securities  being 
offered  be  issued  pursant  to  a  trust  in¬ 
denture  subject  to  and  qualified  under 
the  Trust  Indenture  Act  of  1939.  As  a 
result  of  this  requirement  coupled  with 
the  requirement  of  a  firm  commitment 
imderwriting,  the  Commission  believes 
it  is  unnecessary  to  limit  debt  offerings 


*Thls  condition  Is  proposed  because  the 
Financial  Analysts  Federation  ("FAF”)  re¬ 
ported  to  the  Commission’s  Advisory  Com¬ 
mittee  on  Corporate  Disclosure  (“Advisory 
Committee”)  that  New  York  City -based 
brokerage  firms,  and  especially  institutions, 
generally  follow  companies  having  at  least 
$50  million  In  market  capitalization.  Report 
of  the  Financial  Analysts  Federation  to  the 
Advisory  Committee  dated  November  13, 1976. 
The  Advisory  Committee  asked  the  FAF  the 
following  question :  “In  the  universe  of  pub¬ 
licly  held  companies,  is  there  an  identifiable 
segment  comprised  of  companies  which  are 
not  the  focus  of  significant  fundamental 
security  analysis  by  financial  analysts?”  In 
order  to  respond,  the  FAF  conducted  a  survey 
of  758  research  directors  to  gather  data. 


to  issuers  with  debt  securities  outstand¬ 
ing  or  to  those  debt  securities  senior  to 
or  on  a  parity  with  a  class  of  securities 
which  has  been  registered  and  is  listed 
on  an  exchange  or  is  quoted  in  the  auto¬ 
mated  quotation  system  of  a  national  se¬ 
curities  association. 

Primary  offerings  to  existing  security 
holders  pursuant  to  rights  offerings.  In 
the  nature  of  an  experiment,  the  Com¬ 
mission  proposes  to  permit  Form  S-16  to 
be  used  by  issuers  also  for  rights  offerings 
under  certain  circumstances.  Under  the 
proposal,  the  form  would  be  available 
for  securities  to  be  offered  upon  the  ex¬ 
ercise  of  outstanding  rights  granted  on 
a  pro  rata  basis  to  existing  security 
holders  by  the  issuer  of  the  security  un¬ 
derlying  the  right. 

Except  as  discussed  below.  Issuers 
using  Form  S-16  for  rights  offerings 
would  continue  to  be  required  to  meet 
the  conditions  for  the  use  of  Form  S-7. 
Three  of  these  conditions  are  that  issuers 
be  in  corporated  in  the  United  States  and 
have  their  principal  place  of  business  in 
the  United  States  and  that  foreign  is¬ 
suers  file  the  same  reports  with  the  Com¬ 
mission  under  section  13(a)  (15  U.S.C. 
78m)  or  15(d)  of  the  Exchange  Act  as 
domestic  issuers.  In  order  to  enable  for¬ 
eign  private  issuers  to  use  Form  S-16  for 
rights  offermgs,  the  proposed  amend¬ 
ments  exempt  such  issuers  from  these 
conditions  and  require  their  compliance 
with  either  pf  two  new  tests.  The  first 
is  that  the  issuer  shall  have  furnished  or 
will  furnish  with  the  prospectus,  to  all 
its  security  holders  who  are  residents  of 
the  United  States,  including  those  hold¬ 
ing  imder  American  Depository  Receipts 
or  similar  arrangements,  a  copy  of  the 
issuer’s  latest  annual  report  to  security 
holders,  if  in  the  English  language.  As 
a  part  of  this  condition,  the  issuer  must 
also  undertake,  either  in  the  annual  re¬ 
port  to  security  holders  or  in  the  pros¬ 
pectus,  that  upon  the  written  request  of 
any  such  United  States  holder,  the 
holder  will  be  sent  a  copy  of  the  issuer’s 
latest  annual  report  fil^  with  the  Com¬ 
mission  under  the  Exchange  Act  on  pro¬ 
posed  new  Form  20-F.  New  Form  20-F 
was  proposed  for  comment  in  Securities 
Act  Release  No.  33-5880  (November  2, 
1977)  (42  FR  58676).  It  is  understood 
that  this  provision  would  Impose  an  ob¬ 
ligation  on  the  issuer  to  take  appropriate 
steps  to  assure  that  the  disclosure  doc¬ 
uments  would  be  transmitted  to  the 
beneficial  owners  when  the  securities  are 
held  by  nominees  or  depositories. 

As  an  alternative  to  the  foregoing 
condition,  the  issuer  might  simply  fur¬ 
nish  with  the  prospectus  a  copy  of  its 
latest  annual  report  filed  with  the  Com¬ 
mission  on  proposed  Form  20-F. 

As  a  result  of  this  proposal  and  the 
previously  discussed  proposal  to  permit 
the  registration  of  primary  offerings  by 
certain  issuers,  issuers  will  be  permitted 
to  register  securities  to  be  offered  in  a 
rights  offering  on  Form  S-16  and  sell  any 
securities  not  taken  by  the  existing  se¬ 
curity  holders  pursuant  to  a  prospectus 
filed  as  a  post-effective  amendment  to 
the  initial  registration  statement  on 
Form  S-16  provided  the  offering  of  the 
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remaining  securities  is  pursuant  to  a 
firm  imderwriting  and  the  issuer  satis¬ 
fies  the  eligibility  conditions  for  primary 
offerings  by  certain  issuers.  The  incorpo¬ 
ration,  principal  business  and  reporting 
requirements  for  the  use  of  the  Form 
S-7  would  not  be  waived,  however,  for 
foreign  issuers  with  respect  to  the  under¬ 
written  offering  on  Form  S-16. 

Priinary  offerings  to  existing  security 
holders  pursuant  to  dividend  or  interest 
reinvestment  Plans.  As  noted  above,  a 
few  commentators  argued  that  the  Form 
S-16  should  be  available  for  the  registra¬ 
tion  of  securities  offered  to  existing  se¬ 
curity  holders  pursuant  to  reinvestment 
plans.  The  Commission  believes  that  the 
detailed  disclosure  required  by  the  other 
forms  for  the  registration  of  securities  is 
not  necessary  for  securities  issued  pur¬ 
suant  to  such  plans  because  the  existing 
security  holders  are  provided  with  in¬ 
formation  about  the  issuer  on  a  periodic 
basis  and  such  persons  are  more  apt  to 
follow  the  performance  of  the  company 
than  persons  who  are  not  security  hold¬ 
ers.  Therefore,  the  amendments  proposed 
herein  would  permit  issuers  whidi  satisfy 
the  rules  for  the  use  of  the  Form  S-7  and 
certain  closed  end  management  invest¬ 
ment  companies  to  register  on  Form  S-16 
securities  offered  under  plans  which  en¬ 
able  security  holders  to  invest  dividends 
or  interest  paid  them  on  the  securities 
issued  by  the  issuer  as  well  as  additional 
cash  amoimts  voluntarily  contributed  by 
such  persons,  provided  the  stock  to  be 
registered  is  purchased  for  the  account 
of  the  plan  participants  at  prices  not  in 
excess  of  current  market  prices  at  the 
time  of  the  purchase..  As  proposed,  is¬ 
suers  could  use  Form  S-16  for  such  plans 
without  regard  to  the  other  conditions 
specified  above  concerning  primary  of¬ 
ferings,  and  the  stock  to  be  purchased 
under  the  plan  might  be  acquired  either 
directly  from  the  issuer  or  through  pur¬ 
chases  at  the  market. 

The  Commission  has  not  proposed  to 
make  the  form  available  for  the  registra¬ 
tion  of  securities  offered  pursuant  to  em¬ 
ployee  stock  purchase  plans  because  it 
believes  that  the  provisions  of  such  plans 
and  financial  information  should  be  dis¬ 
closed  in  the  prospectuses  furnished  to 
the  employee  participants  who  may  or 
may  not  already  own  securities  of  the 
Issuer.  In  addition,  another  short  form. 
Form  S-8  (17  ent  239.16b)  is  specifi¬ 
cally  designed  for  such  plans  and  the 
prospectus  imder  Form  S-8  already  per¬ 
mits  extensive  incorporation  by  refer¬ 
ence  to  the  annual  report  to  share¬ 
holders. 

B.  ADDITIONAL  DISCLOSUBE  REQUIREMENTS 

As  indicated  earlier,  the  (Commission 
believes  that  the  Form  S-16  should  be  a 
short  form  and  therefore  the  proposed 
amendments  to  the  disclosure  require¬ 
ments  of  the  form  are  minimal.  Two  new 
items  of  information  which  the  (Commis¬ 
sion  thinks  would  be  Important  items  for 
disclosure  If  the  use  of  the  form  is  broad¬ 
ened  as  proposed  are  the  use  of  the  pro¬ 
ceeds  of  the  offering  by  the  Issuer  and 
the  terms  of  the  securities  being  offered, 
unless  securities  (ff  the  same  class  are 


registered  pursuant  to  Section  12  of  the 
Exchange  Act.  These  items  are 
in  the  text  of  the  proposed  amendments 
as  proposed  It^s  5  and  6  to  the  form. 

The  proposed  amendments  would  not 
require  issuers  to  Include  information 
about  the  market  price  of  the  securities 
being  offered  and  additional  financial 
information.  The  Commission  beheves 
that  this  information  is  not  necessary  be¬ 
cause  the  criteria  for  the  use  of  the  form 
for  the  registration  of  the  primary  offer¬ 
ings  will  assure  investor  pro^tion  with 
respect  to  the  pricing  of  the  securities 
and  the  disclosure  of  material  informa¬ 
tion. 

In  order  to  further  safeguard  the  in¬ 
terests  of  investors,  the  Commission  is 
proposing  to  amend  existing  Item  9  of 
Form  S-16  relating  to  disclosure  of  ad¬ 
ditional  information  to  require  Issuers 
to  describe  any  material  changes  in  the 
registrant’s  affairs  which  have  occurred 
since  the  end  of  the  latest  fiscal  year 
for  which  certified  financial  statements 
were  included  ill  an  annual  report  or 
prospectus  incorporated  by  reference 
pursuant  to  the  form  and  which  have 
not  been  described  In  a  report  on  Form 
8-K  (17  CFR  249.308)  or  10-Q  (17  CPR 
249.308a)  or  in  a  proxy  or  information 
statement.  Item  9  now  requires  issuers 
to  describe  any  material  adverse  changes 
in  their  affairs  which  have  occurred 
since  the  end  of  the  latest  fiscal  year 
for  which  certified  financial  statements 
are  incorporated  by  reference.  The  Com¬ 
mission  believes  that  deletion  of  the 
word  “adverse”  in  proposed  Item  8  will 
assure  the  disclosure  of  all  material 
changes  that  have  not  been  disclosed  in 
a  report  which  security  holders  and  the 
public  have  available  for  their  inspec¬ 
tion. 

Another  amendment  is  proposed  which 
would  assure  the  availability  of  Ex¬ 
change  Act  reports  to  offerees  of  pri¬ 
mary  offerings  made  by  certain  issuers. 
Paragraph  (d)  of  proposed  Item  8  would 
require  Issuers  which  are  registering 
securities  pursuant  to  the  restrictions  In 
proposed  General  Instruction  A(l)(a) 
to  undertake  in  the  prospectus  to  provide 
without  charge  to  each  person  to  whom 
the  securities  are  being  offered,  on  the 
written  request  of  any  such  person,  cop¬ 
ies  of  the  documents  filed  by  the  Issuer 
which  are  Incorporated  by  reference  to 
the  registration  statement,  including  the 
financial  statements  and  the  schedules 
thereto.  Issuers  would  be  permitted  by 
paragraph  (d)  of  proposed  Item  8  cap¬ 
tioned  “Additional  Information"  to 
charge  requestors  reasonable  fees  for 
copies  of  any  exhibits,  provided  the  cop¬ 
ies  of  the  documents  furnished  without 
charge  are  accompanied  by  a  list  briefly 
describing  the  exhibits  not  contained 
therein  and  Indicating  the  fee  which  the 
requestor  would  be  charged  for  the  ex¬ 
hibit. 

A  few  other  items  of  disclosiu’e  would 
be  required  in  registration  statements 
filed  pursuant  to  the  conditions  set  forth 
in  proposed  General  Instruction  A(l) 
(a).  Part  n  of  such  registration  state¬ 
ments  would  be  required  to  Include  the 
following  additional  Information;  (1) 


An  itemized  statement  of  all  expenses 
Incurred  by  the  Issuer  in  connection  with 
the  Issuance  and  distribution  of  the 
securities;  (2)  a  description  of  the  rela¬ 
tionship  with  the  issuer  of  experts 
named  in  the  registration  statement;  (3) 
a  discussion  of  the  treatment  of  the 
proceeds  from  the  sale  if  the  considera¬ 
tion  is  to  be  credited  to  an  account  other 
than  the  appropriate  capital  stock  ac- 
coimt;  and  (4)  a  list  of  the  statements 
of  eligibility  and  qualification  of  persons 
designated  to  act  as  trustee  under  an 
indenture  to  be  qualified  under  the  Trust 
Indenture  Act  of  1939. 

A  few  minor  technical  amendments 
to  the  form  are  proposed  also.  Existing 
Items  3,  4  and  5  would  be  reorganized 
so  that  the  disclosure  requirements 
relating  to  the  manner  in  which  the 
securities  are  to  be  sold  are  consolidated 
in  one  item.  Item  4.  Proposed  Item  4 
would  also  require  issuers  of  securities 
being  offered  pursuant  to  a  dividend  re¬ 
investment  plan  to  state  who  pays  fees 
and  commlssicMis  incurred  in  connection 
with  the  purchase  of  any  securities  by 
the  plan  on  the  market.  In  addition,  ex¬ 
isting  Items  6  and  7  have  been  included 
in  a  proposed  new  item  (Item  6)  which 
requires  specified  information  about  the 
securities  being  offered. 

In  order  to  clarify  the  existing  require¬ 
ment  in  Rule  439  (17  CPR  230.439)  of  the 
Rules  for  the  Piling  and  Preparation  of 
Registration  Statements,  R^ulation  C 
(17  CFR  230.400-230.494),  amendments 
are  proposed  to  the  instniction  to  the 
item  captioned  “Incorporation  of  C^ertain 
Documents  by  Reference"  which  would 
state  that  the  consent  of  any  expert  who 
is  named  as  having  prepared  or  certified 
any  part  of  the  material  incorporated  by 
reference  or  Is  named  as  having  prepared 
or  certified  a  report  or  valuation  for  use 
in  connection  with  any  material  so  in¬ 
corporated  shall  be  filed  with  the  regis¬ 
tration  statement  unless  express  consmt 
to  the  incorporation  by  reference  is  con¬ 
tained  hi  the  material  inccHporated  by 
reference.  The  instructiem  to  proposed 
Item  7  of  the  form  further  clarifies  that 
the  consent  of  experts  named  in  future 
material  incorporated  by  reference  is 
similarly  required. 

C.  OTHER  PROPOSED  AMENDMENTS 

'The  Commission’s  staff  has  been  ad¬ 
vised  that  there  Is  some  confusion  as  to 
the  availability  of  Form  S-16  for  standby 
underwriters  who  purchase  a  convertible 
security  when  the  issuer  has  called  the 
securities  for  redemption.  To  codify  the 
staff’s  present  position  that  the  standby 
imderwriter,  upon  conversion,  would 
qualify  as  a  selling  security  holder  selling 
for  his  own  account  within  the  meaning 
of  existing  General  Instruction  A(a)  (1) 
and  proposed  General  Instruction  A (2), 
a  new  provision  is  proposed  to  be  added 
to  the  instruction. 

An  amendment  is  proposed  to  clarify 
the  use  of  the  Form  S-16  for  the  registra¬ 
tion  of  securities  offered  upon  the  exer¬ 
cise  of  transferable  warrants.  In  lieu  of 
stating  as  a  condition  that  the  warrants 
must  be  “transferable",  the  proposed  in¬ 
struction  states  Instead  that  the  Form 
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S-16  is  available  for  the  registration  of 
securities  to  be  offered  upon  the  exercise 
of  outstanding  warrants  provided  the 
warrants  are  not  subject  to  transfer  re¬ 
strictions. 

Proposed  Item  7  (Incorporation  of  CJer- 
tain  Documents  by  Reference)  of  Form 
S-16  would  be  amended  to  include  refer¬ 
ences  to  reports  filed  pursuant  to  section 
15(d).  Among  the  amendments  to  the 
rules  for  the  use  of  the  Form  S-7  which 
were  adopted  in  Securities  Act  Release 
No.  5791  (December  20,  1976)  [41  FR 
563011  were  amendments  which  permit 
certain  companies  that  file  reports  pur¬ 
suant  to  that  section  to  satisfy  the  Form 
S-7  eliglbili^  rules. 

Finally,  an  amendment  is  proposed 
which  would  clarify  the  staff’s  present 
posltlcm  that  underwriting  agreements 
relative  to  the  registered  offering  should 
be  filed  as  an  exhibit  to  the  registration 
statement.  TTie  language  of  the  proposed 
amendment  to  the  instructions  as  to  re¬ 
quired  exhibits  tracks  the  language  pres¬ 
ently  contained  in  Form  S-7.  Addition¬ 
ally,  the  instructions  make  clear  th^ 
standby  imderwrlting  agreements  or  ar¬ 
rangements  relating  to  the  call  or  re¬ 
demption  of  convertible  securities  should 
be  filed  as  exhibits. 


rORM  S-I8,  FOB  REGISTRATION  TINDER  THE  8E- 

CrnUTTES  ACT  OF  1B33  OF  SECTnUTlES  OF  CER¬ 
TAIN  ISStTERS  OFFERED  FURSXTANT  TO  CER¬ 
TAIN  TTPES  OF  TRANSACTIONS 

GENERAL  INSTRUCTIONS 

A.  Rule  as  to  use  of  form  S-16. 

Form  3-16  may  be  used  for  registration 
under  the  Securities  Act  of  IMS  of  securi¬ 
ties  offered  in  the  transactions  specified 
below.  If  the  issuer  meets  the  requirements 
for  the  use  of  Form  S-7  (17  CFB  236.26)  at 
the  time  of  filing  the  reglstrfftion  statement: 

1.  Transactions  inwlping  certain  primary 
offerings. — '(a)  Debt  or  equity  securities. 
Debt  or  equity  securities  offered  for  ciush 
by  or  on  behalf  of  the  Issuer,  In  transactions 
not  involving  rights  offers,  provided  the  fol¬ 
lowing  conditions  are  met: 

(1)  The  Issuer  has  one  or  more  classes  of 
voting  stock  held  by  non -affiliates  and  having 
an  aggregate  market  value  of  $50  million  or 
more.  The  aggregate  market  value  of  the 
Issuer's  outstanding  stock  shall  be  com¬ 
puted  by  reference  to  the  price  at  which  the 
stock  was  sold,  or  the  average  of  the  bid 
and  asked  prices  of  such  stock,  as  of  a 
sjiecified  date  within  30  days  prior  to  the 
date  of  filing. 

(2)  The  (ffiFering  is  pursuant  to  a  firm  com¬ 
mitment  underwriting,  that  Is,  where  the 
underwriters  are  committed  to  take  and  to 
pay  for  aU  of  the  securities  being  offered. 

(8)  If  debt  securities  are  to  be  registered, 
th^  shall  be  tosued  pursuant  to  a  trust  tn- 


Propossd  Amendmewts 

The  text  of  the  proposed  amendments 
is  set  forth  below: 

Form  S-16  [17  CFR  239.271  1$  pro¬ 
posed  to  be  amended  to  read  as  follows: 

§  239.27  Form  for  registration 

under  the  Securities  Act  of  1933  of 
securities  f>f  certain  issuers  offered 
pursuant  to  certainr  types  of  transac¬ 
tions. 

SECimmEs  AND  Exchange  (Commission 
FORM  s-16 

registration  STATEMENT  UNDER  THE 
SECURITIES  ACT  OF  1933 


(Ex8u:t  name  of  Issuer  as  specified  in  its 
charter) 


(State  or  other  Jurisdiction  of  incorpcNatloa 
or  OTganizatlon) 


(I.B3.  Employer  Identification  No.) 


(Address  of  principal  executive  (Zip  Ck>de) 
Offices) 

Issuer's  telephone  number.  Including  area 
code  _ 


(Name  and  address  of  agent  for  servlco) 
Approximate  date  of  commencement  of  pro¬ 
posed  sale  to  the  public _ 


denture  subject  to  and  qualified  under  the 
Trust  Indenture  Act  of  1939. 

(b)  Conversions.  Securities  to  be  offered 
iq>on  the  conversion  ot  outstanding  con¬ 
vertible  securities  of  the  Issuer  ot  the  secu¬ 
rities  to  be  offered,  or  of  a  affiliate  of  such 
issuer,  provided  no  commission  or  other  re¬ 
muneration  Is  paid  for  soUclUng  the  con¬ 
version  of  the  convertible  securities. 

(c)  Warrants.  Securities  to  be  offered  upon 
the  exercise  ot  outstanding  warrants  Issued 
by  the  issuer  of  the  securities  to  be  offered, 
provided  no  commission  or  other  remunera¬ 
tion  Is  paid  for  soliciting  the  exercise  of  such 
warrants  and  provided  the  warrants  are  not 
subject  to  any  transfer  restrictions. 

(d)  Rights  offerings.  Securities  to  be  of¬ 
fered  upon  the  exercise  of  outstanding  rights 
granted  by  the  issuer  of  the  securities  to  be 
offered,  provided  such  rights  are  granted  on 
a  pro  rata  basis  to  all  existing  security  hold¬ 
ers  of  the  class  of  securities  to  which  the 
rights  attach.  A  foreign  private  Issuer  (as 
defined  In  Rule  3b-4(c)  of  the  Securities 
Exchange  Act  of  1934,  17  (7FR  240.3b-4) 
which  satisfies  all  of  the  provisions  of  the 
Rule  as  to  Use  of  Fcnm  S-7,  except  the 
provisions  in  General  Instruction  A  (a)  (2) 
of  Form  S-7  relating  to  incMporatlon  and 
principal  business  and  the  filing  with  the 
(Commission  of  the  same  type  of  reports  filed 
by  domestic  issuers,  may  register  rights  oITct- 
ings  on  thlq^  form,  provided  such  foreign 
issuer: 

(1)  Furnished  previously  or  furnishes  with 
the  prospectus  to  all  Its  security  holders 
resident  of  the  United  States,  including 
those  holding  under  American  Depositary 
Receipts  or  similar  arrangements,  coplea  of 
its  latest  annual  report  to  securl^  holders, 
if  In  tiie  English  language,  and  such  anmnu 
report  to  security  holders  or  the  prospectus 


contains  the  Issuer’s  undertaking  to  send 
promptly  to  any  such  United  States  holder, 
upon  written  request,  a  copy  of  the  issuer’s 
latest  annual  report  filed  with  the  Commis¬ 
sion  under  the  Securities  Exchange  Act  of 
1934  on  Form  20-F; 

(li)  Furnishes  with  the  prospectus  a  copy 
of  Its  latest  annual  report  filed  with  the 
Commission  under  the  Securities  Exchange 
Act  of  1934  on  Form  20-F. 

2.  Transactions  involving  secondary  offer¬ 
ings. — Outstanding  securities  to  be  offered 
for  the  account  of  any  person  other  than  the; 
issuer,  including  securities  acquired  by 
standby  underwriters  In  connection  with  the 
call  or  redemption  by  the  issuer  of  a  class  of 
convertible  securities.  If  securities  of  the 
same  class  are  listed  and  registered  on  a  na¬ 
tional  securities  exchange  or  are  quoted  on 
the  automated  quotation  system  of  a  na¬ 
tional  securities  association. 

3.  Transactions  involving  dividend  or  in¬ 
terest  reinvestment  plans. — Securities  of  the 
issuer  offered  solely  to  Its  existing  stock¬ 
holders  pursuant  to  a  plan  established  to 
allow  such  persons  to  reinvest  dividends  or 
interest  paid  them  on  securities  Issued  by 
the  Issuer,  plus  additional  cash  amounts 
contributed  by  the  participants  of  the  plan, 
provided  the  stock  to  be  registered  is  pur¬ 
chased  for  the  account  of  plan  participants 
at  prices  not  In  excess  of  current  market 
prices  at  the  time  of  the  purchase. 

4.  Secondary  offerings  by  certain  closed 
end  management  investment  companies. — 
Form  S-16  may  be  used  by  closed  end  man¬ 
agement  Investment  companies  for  the  regis¬ 
tration  of  outstanding  secmities  under  the 
Securities  Act  of  1933  only  for  the  purposes 
specified  In  paragraphs  (2)  and  (3)  above 
and  subject  to  the  applicable  requirements 
of  Section  18(d)  of  the  Investment  Cktmpany 
Act  of  1940  provided  that  such  company :  ( 1 ) 
is  registered  as  a  closed  end  management  In¬ 
vestment  company  under  the  Investment 
Company  Act  of  1940;  (2)  has  been  subject 
to  and  has  complied  in  all  respects.  Includ¬ 
ing  the  timeliness  of  filings,  with  the  re¬ 
quirements  of  Sections  20(a)  and  30  (a) 
and  (b)  of  such  act  for  a  period  of  at  least 
three  fiscal  years  prior  to  the  filing  of  the 
registration  statement  on  this  form;  and  (3) 
meets  the  requirements  of  paragraphs  (c) 
through  (f)  of  the  Rule  as  to  the  Use  of 
Form  S-7. 

B.  Application  of  general  rules  and  regu¬ 
lations. 

Attention  Is  directed  to  the  General  Rules 
and  Regulations  under  the  Act,  particularly 
those  comprising  Regulation  C.  Ihat  regula¬ 
tion  contains  general  requirements  regarding 
the  preparation  and  filing  cd  the  registra¬ 
tion  statement.  Rules  405, 439  and  473  should 
be  especially  noted.  Notwithstanding  Rules 
404(c)  and  421(c),  no  table  of  contents  or 
cross-reference  sheet  need  be  included  In  the 
prospectus. 

C.  Documents  comprising  registration 
statement. 

The  registration  statement  sliall  consist  of 
the  facing  sheet  of  the  form,  a  prospectus 
containing  the  Information  called  for  by 
Part  I,  the  undertaking  and  list  of  axhihita 
specified  In  Part  n,  signatures,  consents  of 
experts,  exhibits  and  any  other  informatlou 
or  documents  filed  as  a  part  of  the  registra¬ 
tion  statement. 

Part  I.  Information  required  in  prospectus. 

Item  1.  Identity  of  issuer. — Give  the  name 
of  the  issuer  of  the  securities  to  be  regis¬ 
tered,  the  complete  mailing  address.  Includ¬ 
ing  the  zip  code,  and  the  telephone  number, 
including  the  area  code,  of  its  principal 
executive  offices. 

Item  2.  Distribution  spread. — ^The  Infor- 
matioa  called  tar  by  the  following  table 
be  s^ven.  In  substantially  the  tabular  form 
indicated,  on  the  outside  front  cover  page  of 


Calculation  of  registration  fee 


Title  o(  eacii  dess  ot  securities 
to  be  registered 


Amount  to  l*e 
registered 


Proposed  maxi¬ 
mum  offering 
price  per  unit 


Propwfed  maxi¬ 
mum  aggregate 
offering  price 


Amount  of  regia- 
trationfee 


SECURTITBS  AND  EXCHANGE 
(XIMMISSION 
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the  prospectus  as  to  all  securities  to  be  regis¬ 
tered  (estimated.  If  necessary). 


Price 

Underwritlne 

Proceeds  to 

to 

discounts  and 

Issuer  or  other 

public 

commissioiis 

persons 

Per  unit . . 

TotaL... 

Instructions.  1.  Only  commissions  paid  by 
the  Issuer  or  selling  security  holders  In  cash 
are  to  be  Included  in  the  table.  Commissions 
paid  by  other  persons,  and  other  considera¬ 
tions  to  the  underwriters,  shall  be  set  forth 
following  the  table  with  a  reference  thereto 
In  the  second  column  of  the  table.  Any  find¬ 
er’s  fee  or  similar  payments  shall  be  appro¬ 
priately  disclosed. 

2.  If  It  Is  Impracticable  to  state  the  price 
to  the  public,  the  method  by  which  it  Is  to 
be  determined  shall  be  explained.  In  addi¬ 
tion,  If  the  securities  are  to  be  offered  at  the 
market,  or  If  the  offering  price  Is  to  be  deter¬ 
mined  by  a  formula  related  to  market  prices, 
indicate  the  market  involved  and  the  mar¬ 
ket  price  as  of  the  latest  practicable  date. 

3.  If  any  of  the  securities  to  be  registered 
are  to  be  offered  for  the  account  of  secvirity 
holders,  refer  on  the  first  page  of  the  pros¬ 
pectus  to  the  Information  called  for  by  Item 
3(b). 

Item  3.  Securities  to  he  offered  and  identity 
of  offeTor(s). — (a)  State  the  title  and  aggre¬ 
gate  amount  of  the  securities  to  be  offered 
and  the  Identity  of  the  offeror(s). 

(b)  If  the  securities  to  be  registered  are  to 
be  offered  for  the  account  of  any  person  or 
persons  other  than  the  issuer,  furnish  the 
following  information  as  to  each  such  per¬ 
son: 

(1)  The  name  and  address  of  each  such 
person  and  the  nature  of  any  position,  of¬ 
fice  or  other  material  relationship  which  he 
has,  or  has  had  wtlhln  the  past  three  years, 
with  the  Issuer  or  any  of  Its  predecessors  or 
affiliates; 

(2)  The  title  and  amount  of  each  class  of 
securities  of  the  Issuer  beneficially  owned 
by  him,  the  amount  of  each  such  class  which 
he  has  the  right  to  acquire  through  the  ex¬ 
ercise  of  options,  warrants  or  rights  and  the 
amount  of  each  class  to  be  offered  for  his 
account;  and 

(3)  If  the  securities  are  to  be  offered  on 
behalf  of  a  director  or  officer  of  the  Issuer  or 
a  person  who  owns  of  record  or  Is  known  by 
the  issuer  to  own  beneficially  ten  percent  or 
more  of  any  class  of  equity  securities  of  the 
Issuer,  or  on  behalf  of  any  associate  of  any 
such  director,  officer  or  security  holder,  briefly 
describe  the  transaction  or  transactions  In 
which  the  securities  were  acquired.  Includ¬ 
ing  the  date  on  which  they  were  acquired, 
the  amount  acquired,  the  purchase  price  per 
share  or  other  unit  or  the  nature  and  amount 
of  other  consideration,  and  the  market  price 
of  the  securities  on  the  date  of  acquisition. 

Instruction.  Paragraph  (3)  need  not  be  an¬ 
swered  If  the  Information  called  for  has  pre¬ 
viously  been  disclosed  in  a  registration 
statement  under  the  Securities  Act  of  1933 
or  in  a  registration  statement,  report  or 
proxy  or  Information  statement  under  the 
Securities  Exchange  Act  of  1934  or  the  In¬ 
vestment  Company  Act  of  1940. 

Item  4.  Plan  of  distribution. — Describe  the 
transaction  or  transactions  in  which  the  reg¬ 
istered  securities  are  to  be  offered. 

(a)  If  the  securities  are  to  be  offered 
through  underwriters,  give  the  names  of  the 
principal  underwriters,  and  state  the  respec¬ 
tive  amounts  underwritten.  Identify  each 
such  underwriter  having  a  material  rela¬ 
tionship  to  the  issuer  and  state  the  nature 
of  the  relationship.  State  briefly  the  natvire 


of  the  obligation  of  the  underwriter  (s)  to 
take  the  securities. 

Instruction.  All  that  Is  required  as  to  the 
nature  of  the  underwriters’  obligation  Is 
whether  the  underwriters  are  or  will  be 
committed  to  take  and  to  pay  for  all  of  the 
securities  if  any  are  taken,  or  whether  It  Is 
merely  an  agency  or  “best  efforts”  arrange¬ 
ment  under  which  the  underwriters  are  re¬ 
quired  to  take  and  pay  for  only  such  securi¬ 
ties  as  they  may  sell  to  the  public.  Condi¬ 
tions  precedent  to  the  underwriters’  tAking 
the  securities.  Including  “market-outs,”  need 
not  be  described  except  In  the  case  of  an 
agency  or  “best  efforts”  arrangement. 

(b)  Outline  briefly  the  plan  of  distribu¬ 
tion  of  any  securities  to  be  registered  which 
are  to  be  offered  otherwise  than  through  un¬ 
derwriters.  If  any  securities  are  to  be  offered 
pursuant  to  dividend  or  Interest  reinvest¬ 
ment  plans  the  terms  of  which  provide  for 
the  purchase  of  some  securities  on  the  mar¬ 
ket,  state  whether  the  issuer  or  the  partici¬ 
pant  pays  fees  and  commissions  Incurred  in 
connection  with  the  plan.  If  the  participant 
will  pay  such  fees  and  commissions,  state  the 
anticipated  cost  to  participants  by  transac¬ 
tion  or  other  convenient  reference. 

(c)  If  the  securities  are  to  be  offered 
through  the  selling  efforts  of  brokers  or 
dealers,  describe  the  plan  of  distribution  and 
the  terms  of  any  agreement,  arrangement  or 
understanding  entered  Into  with  broker(s) 
or  dealer (s)  prior  to  the  effective  date  of 
the  registration  statement.  Including  volume 
limitations  on  sales,  parties  to  the  agree¬ 
ment  and  the  conditions  under  which  the 
agreement  may  ^e  terminated. 

(1)  If  known,  identify  the  broker(s)  or 
dealer (s)  who  will  participate  In  the  offering 
and  state  the  amount  to  be  offered  by  each. 

(2)  State  briefly  the  discounts  and  com¬ 
missions  to  be  allowed  or  paid  to  dealers,  In¬ 
cluding  all  cash,  securities,  contracts  or  oth¬ 
er  consideration  to  be  received  by  any  dealer 
in  connection  with  the  sale  of  the  securi¬ 
ties.  If  any  dealers  are  to  act  In  the  capacity 
of  sub-underwriters  and  are  to  be  allowed  or 
paid  any  additional  discounts  or  commis¬ 
sions  for  acting  in  such  capacity,  a  general 
statement  to  that  effect  will  suffice  without 
giving  the  additional  amounts  to  be  so  paid. 

(d)  State  the  name  of  the  exchange  on 
which  the  securities  are  to  be  offered.  If 
any;  If  the  securities  are  to  be  offered  In 
the  over-the-counter  market,  so  state. 

Item  5.  Use  of  proceeds  to  issuer. — State 
the  principal  purposes  for  which  the  net 
proceeds  to  the  Issuer  from  the  securities 
to  be  offered  are  intended  to  be  used,  and 
the  approximate  amount  intended  to  be  used 
for  each  such  purpose. 

Instruction.  Details  of  proposed  exepndl- 
tures  are  not  to  be  given;  for  example,  there 
need  be  furnished  only  a  brief  outline  of 
any  program  of  construction  or  addition  of 
equipment.  If  any  material  amount  of  other 
funds  Is  to  be  used  In  conjunction  with 
the  proceeds,  state  the  amount  and  sources 
of  such  other  funds.  If  any  material  amount 
of  the '  proceeds  Is  to  be  used  to  acquire 
assets,  otherwise  than  In  the  ordinary  course 
of  business,  briefly  describe  the  assets  and 
give  the  names  of  the  persons  from  whom 
they  are  to  be  acquired.  State  the  cost  of  the 
assets  to  the  issuer  and  the  principle  fol¬ 
lowed  In  determining  such  cost. 

Item  6.  Securities  to  be  registered. — (a) 
Capital  stock  to  be  registered.  If  capital  stock 
is  to  be  registered,  state  the  title  of  the  class 
and  furnish  the  following  Information  unless 
securities  of  the  same  class  axe  not  registered 
pursuant  to  Section  12  of  the  Securities 
Exchange  Act  of  1934: 

^(1)  Outline  briefly:  (A)  dividend  rights; 
(B)  voting  rights;  (C)  liquidation  rights; 


(D)  pre-emptive  rights;  (E)  conversion 
rights;  (F)  redemption  provisions;  (Q)  sink¬ 
ing  fund  provisions;  and  (H)  liability  to 
further  calls  or  to  assessment  by  the  Issuer. 

(2)  If  the  rights  of  holders  of  such  stock 
may  be  modified  otherwise  than  by  a  vote 
of  a  majority  or  more  of  the  shares  out¬ 
standing,  voting  as  a  class,  so  state  and 
explain  briefly. 

(3)  If  preferred  stock  is  to  be  registered, 
outline  briefly  any  restriction  on  the  repur¬ 
chase  or  redemption  of  shares  by  the  Issuer 
while  there  Is  any  arrearage  In  the  pa3rment 
of  dividends  or  sinking  fund  Installments.  If 
there  Is  no  such  restriction,  so  state. 

Instructions.  1.  This  Item  requires  only  a 
brief  summary  of  the  provisions  which  are 
pertinent  from  an  investment  standpoint. 

A  complete  legal  description  of  the  provisions 
referred  to  is  not  required  and  should  not 
be  given.  Do  not  set  forth  the  provisions  of 
the  governing  Instruments  verbatim. 

2.  If  the  rights  evidenced  by  the  securities 
to  be  registered  are  materially  limited  or 
qualified  by  the  rights  of  any  other  class  of 
securities.  Include  such  Information  regard¬ 
ing  such  other  securities  as  will  enable  In¬ 
vestors  to  understand  the  rights  evidenced 
by  the  securities  to  be  registered.  No  Infor¬ 
mation  need  by  given,  however,  as  to  any 
class  of  securities  all  of  which  will  be  re¬ 
deemed  and  retired,  provided  appropriate 
steps  to  assure  such  redemption  and  retire¬ 
ment  will  be  taken  prior  to  or  upon  delivery 
by  the  Issuer  of  the  securities  to  be  registered. 

(b)  Debt  securities  to  be  registered.  If  debt 
securities  are  to  be  registered,  state  the  title 
of  such  securities  and  outline  briefly  such 
of  the  following  as  are  relevant  unless  secu¬ 
rities  of  the  same  class  are  registered  pur¬ 
suant  to  Section  12  of  the  Securities  Ex¬ 
change  Act  of  1934: 

Instruction.  For  purposes  solely  of  this 
Item,  debt  securities  which  differ  from  one 
another  only  as  to  the  stated  Interest  rate 
or  the  term  of  maturity  shall  be  regarded  as 
securities  of  the  same  class. 

(1)  Provisions  with  respect  to  Interest, 
conversion,  maturity,  redemption,  amortiza¬ 
tion,  sinking  fund  or  retirement. 

(2)  Provisions  with  respect  to  the  kind 
and  priority  of  any  lien  securing  the  issue, 
together  with  a  brief  Identification  of  the 
principal  properties  subject  to  such  lien. 

(3)  Provisions  with  respect  to  the  sub¬ 
ordination  of  the  rights  of  holders  of  the 
securities  registered  to  other  security  holders 
or  creditors  of  the  Issuer. 

(4)  Provisions  restricting  the  declaration 
of  dividends  or  requiring  the  maintenance  of 
any  ratio  of  assets,  the  creation  or  mainte¬ 
nance  of  reserves  or  the  maintenance  of 
properties. 

(6)  Provisions  permitting  or  restricting  the 
issuance  of  additional  securities,  the  with¬ 
drawal  of  cash  deposited  against  such  is¬ 
suance,  the  Incurring  of  additional  debt,  the 
release  or  substitution  of  assets  securing  the 
Issue,  the  modification  of  the  terms  of  the 
security,  and  similar  provisions. 

Instructions.  1.  In  the  case  of  secured  debt, 
there  should  be  stated  (1)  the  approximate 
amount  of  unbonded  bondable  property 
available  for  use  against  the  issuance  of 
bonds,  as  of  the  most  recent  practlable  date, 
and  (11)  whether  the  securities  being  regis¬ 
tered  are  to  be  Issued  against  such  property, 
against  the  deposit  of  cash,  or  otherwise. 

2.  Provisions  permitting  the  release  of 
assets  upon  the  deposit  of  equilavent  funds 
or  the  pledge  of  equivalent  property,  the  re¬ 
lease  of  property  no  longer  required  in  the 
biisiness,  obsolete  property  or  property  taken 
by  eminent  domain^,  the  application  of  in- 
svirance  moneys,  and  similar  provisions,  need 
not  be  described. 

(6)  The  name  of  the  trustee  and  the  nature 
of  any  material  relationship  with  the  issuer 
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or  any  of  Its  affiliates;  the  peroeotage  of  ae- 
curitles  of  the  class  necessary  to  reqiilre  the 
trustee  to  take  actton  and  what  Indemni¬ 
fication  the  trustee  may  require  before  pro¬ 
ceeding  to  enforce  the  Uen. 

(7)  The  general  type  of  event  which  con¬ 
stitutes  a  default  and  whether  or  not  any 
periodic  evidence  Is  required  to  be  furnished 
as  to  the  absence  of  default  or  as  to  compli¬ 
ance  with  the  terms  of  the  indenture. 

Inatructions.  1.  The  Instructions  to  para¬ 
graph  (a)  shall  also  apply  to  this  Item.  Sec¬ 
tion  305(a)  (2)  of  the  Trust  Indenture  Act 
of  1939  shall  not  be  deemed  to  require  the 
Inclusion  In  the  registration  statement  or  In 
the  prospectus  of  any  Information  not  re¬ 
quired  by  this  form. 

2.  If  a  specimen  copy  of  the  registered  se¬ 
curity  furnishes  the  Information  required  by 
this  Item  in  a  clear,  understandable  man¬ 
ner,  then  such  specimen  copy  may  be  In¬ 
cluded  In  the  prospectus  In  satisfaction  of 
the  above  requirements. 

(c)  If  the  securities  described  are  to  be 
offered  pursuant  to  warrants,  rights  or  con¬ 
vertible  securities,  state:  (1)  the  amount  of 
securities  called  for  by  such  warrants  or 
rights,  (2)  the  period  during  which  and  the 
price  at  which  the  warrants,  rights  or  con¬ 
vertible  securities  are  exercisable,  (3)  the 
amount  of  convertible  securities,  warrants  or 
rights  outstanding,  and  (4)  any  material 
terms  of  such  securities. 

(d)  If  securities  other  than  capital  stock 
or  debt  are  to  be  registered,  outline  briefly 
the  rights  evidenced  thereby. 

Item  7.  Incorporation  of  certain  documentt 
by  reference. — The  Issuer  shall  Incorporate 
the  following  documents  in  the  prospectus 
by  reference  and  shall  state  that  all  docu¬ 
ments  subsequently  filed  by  It  pursuant  to 
Sections  13,  14  or  16(d)  of  the  Securities  Kx- 
change  Act  of  1934,  prior  to  the  termination 
of  the  offering  of  the  securities,  shall  be 
deemed  to  bo  incorporated  by  reference  in 
the  prospectus  and  to  be  a  part  thereof  from 
the  date  of  filing  of  such  documents: 

(a)  Its  latest  annual  report  filed  pursuant 
to  Section  13  or  15(d)  of  the  Securities  ESt- 
change  Act  of  1934  or  the  latest  prospectus 
filed  pursuant  to  Rule  424(b)  or  (c)  under 
the  Securities  Act  of  1933,  which  contains 
certified  financial  statements  for  the  Issuer's 
latest  fiscal  year  for  which  such  statements 
have  been  filed. 

(b)  All  otlwr  reports  filed  pursuant  to 
Section  13  or  15(d)  of  the  Securities  Ebc- 
change  Act  of  1934  since  the  end  of  the  fiscal 
year  covered  by  the  annual  report  or  prospec¬ 
tus  referred  to  In  (a)  above. 

(c)  The  Issuer’s  definitive  proxy  statement 
or  Information  statement,  If  any,  filed  pur¬ 
suant  to  Section  14  of  the  Securities  Ex¬ 
change  Act  of  1934  In  connection  with  the 
latest  annual  meeting  of  Its  stockholders, 
and  any  definitive  proxy  or  Information 
statements  so  filed  In  connection  with  any 
subseqeunt  special  meetings  of  such  stock¬ 
holders. 

Instruction.  If  any  accountant,  engineer, 
or  any  person  whose  profession  gives  au¬ 
thority  to  a  statement  made  by  him  Is  named 
as  having  pre(>ared  or  certified  any  part  of 
the  material  Incorporated  by  reference  or  Is 
named  as  having  prepared  or  certified  a  re¬ 
port  or  valuation  for  use  In  connection  with 
any  of  the  material  so  Incorporated,  the  writ¬ 
ten  consent  of  such  person  shall  be  filed  with 
the  registration  statement  unless  express 
consent  to  the  incorporation  by  reference  Is 
(Sontalned  In  the  material  Incorporated  by 
reference.  The  written  consent  of  persons  so 
named  In  future  material  Incorporated  by 
reference  shall  be  filed  by  amendment  to  the 
registration  statement  no  later  than  the  date 
on  which  such  material  to  filed  with  the 
Oornmlaston  unless  express  consent  to  sutdi 
tncorporatioa  by  raterenoe  to  contained  in 
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the^ material  incorporated  by  reference.  At¬ 
tention  Is  directed  to  Rule  439. 

Item  8.  Additional  information. — (a)  De¬ 
scribe  any  material  changes  In  the  Issuer’s 
affairs  which  have  occurred  since  the  end  of 
the  latest  fiscal  year  for  which  certlfled  fi¬ 
nancial  statements  were  Included  In  an  an¬ 
nual  report  or  prospectus  Incorporated  by 
reference  In  response  to  Item  7(a)  and  which 
have  not  been  described  In  a  report  on  Forms 
8-K  or  10-Q  or  In  a  proxy  or  Infcwmatlon 
statement  filed  under  the  Secvirlties  Ex¬ 
change  Act  of  1934. 

(b)  If  there  has  been  a  change  In  control 
of  the  Issuer  within  the  past  thirty-six  cal¬ 
endar  months  which  has  not  been  “previ¬ 
ously  reported”  as  defined  In  Rule  12b-2 
under  the  Securities  Exchange  Act  of  1934, 
describe  the  change  In  control  and  provide 
any  Information  called  tar  by  Items  16  to  20, 
inclusive,  of  Form  S-1  which  has  not  been 
“previously  reported.” 

(c)  State  that  reports,  proxy  statements 
and  other  Information  filed  by  the  Issuer  can 
be  Inspected  and  copied  at  the  public  refer¬ 
ence  facilities  maintained  by  the  Commission 
in  Washington,  D.C,  and  at  certain  of  Its 
Regional  Offices,  stating  the  current  address 
of  each  such  facility,  and  that  copies  of  such 
material  can  be  obtained  from  the  Public 
Reference  Section  of  the  Commission,  Wash¬ 
ington,  D.C.  20549  at  prescribed  rates.  In 
addition,  any  national  securities  exchange  on 
which  the  Issuer’s  securities  are  listed,  and 
where  reports,  proxy  statements  and  other 
Information  concerning  the  registrant  can  bo 
inspected,  shall  be  named. 

(d)  If  the  proposed  offering  Is  a  primary 
offering  by  the  Issuer,  as  described  In  Gen¬ 
eral  Instruction  A(l)(a),  Include  an  under¬ 
taking,  In  boldface  or  otherwise  reasonably 
prominent  type,  to  provide  without  charge 
to  each  person  to  whom  the  securities  are 
offered,  on  the  written  request  of  any  such 
person,  a  copy  of  any  or  all  of  the  aforemen¬ 
tioned  documents  In  Item  7  which  have  been 
Incorporated  by  reference  In  the  prospectus. 
Indicate  the  name  and  address  of  the  person 
to  whom  such  a  written  request  Is  to  be  di¬ 
rected.  In  the  discretion  of  management,  an 
Issuer  need  not  undertake  to  furnish  with¬ 
out  charge  copies  of  all  exhibits  to  the  docu¬ 
ments  requested,  provided  that  the  copies 
furnished  without  charge  to  requesting  se¬ 
curity  holders  are  accompanied  by  a  list 
briefly  describing  all  the  exhibits  not  con¬ 
tained  therein  and  Indicating  that  the  Issuer 
will  furnish  any  exhibit  upon  the  payment 
of  a  specified  reasonable  fee  which  fee  shall  be 
limited  to  the  issuer’s  reasonable  expenses 
in  furnishing  such  exhibit. 

Part  II.  Information  not  Requibxd  ik 
Pbospectxtb 

Instruction  for  Items  9  through  12.  Items 
9  through  12  below  need  be  answered  only  If 
the  registration  statement  involves  a  primary 
offering  of  securities,  as  specified  In  General 
Instruction  A(l)(a). 

Item  9.  Other  expenses  of  issuance  and 
distribution. — Furnish  a  reasonably  Itemized 
statement  of  all  expenses  In  connection  with 
the  Issuance  and  distribution  of  the  securi¬ 
ties  to  be  registered,  other  than  underwriting 
discounts  and  commissions.  If  any  of  the  se¬ 
curities  to  be  registered  are  to  be  offered  for 
the  account  of  security  holders.  Indicate  the 
portion  of  such  expenses  to  be  borne  by  such 
security  holders. 

Instruction.  Insofar  as  practicable,  regis¬ 
tration  fees.  Federal  taxes.  State  taxes  and 
fees,  trustees’  and  transfer  agents’  fees,  costs 
of  printing  and  engraving,  and  legal,  ac¬ 
counting  and  engineering  fees  shall  be  sep¬ 
arately  Itemized.  Include  as  a  separate  Item 
any  premium  pidd  by  the  issuer  or  any  sell¬ 
ing  security  holder  on  any  policy  which  In¬ 
sures  or  Indemnifies  directors  or  officers 
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against  any  liabilities  tfaey  may  •incur  In 
connection  with  the  regtotratkm,  offering  or 
sale  of  the  securities  to  be  registered.  ’The 
informatiem  may  be  given  as  subject  to  fu¬ 
ture  contingencies.  If  the  amounts  of  any 
items  are  not  known,  estimates  designated  as 
such  shiUl  be  given. 

Item  10.  Relationship  with  issuer  of  ex¬ 
perts  named  in  registration  statements. — If 
any  expert  named  m  the  registration  state¬ 
ment  as  having  prepared  or  certlfled  any  part 
thereof  was  employed  for  such  purpose  on  a 
contingent  basis  or.  at  the  time  of  such 
preparation  of  certification  or  at  any  time 
thereafter,  has  a  substantial  Interest  In  the 
issuer  cm*  any  of  Its  parents  or  subsidiaries  or 
was  ccumected  with  the  issuer  or  any  of  Its 
subsidiaries  as  a  promoter,  underwriter,  vot¬ 
ing  trustee,  director,  officer  or  employee,  fur¬ 
nish  a  brief  statement  of  the  nature  of  such 
contingent  baste,  interest  or  connection. 

Instruction.  In  the  case  of  an  accountant^ 
any  direct  financial  Interest  or  any  material 
Indirect  financial  Interest  held  during  the 
period  covered  by  the  financial  statements 
prepared  or  certified  shall  be  deemed  a  “sub¬ 
stantial  Interest”  for  the  purpose  of  this 
Item. 

Item  11.  Treatment  of  proceeds  from  stock 
to  be  registered. — If  capital  stock  to  to  be 
registered  hereunder  and  any  portion  of  the 
consideration  to  be  received  by  the  Issuer  for 
such  stock  is  to  be  credited  to  an  account 
other  than  the  appropriate  capital  stock  ac¬ 
count,  state  to  what  other  account  such  por- 
Uon  is  to  be  credited  and  the  estimated 
amount  per  share.  If  the  consideration  from 
the  stale  of  par  value  shares  Is  less  than  par 
value,  state  the  amount  per  share  Involved 
and  its  treatment  In  the  accounts. 

Item  12.  Other  documents  filed  os  a  part 
of  the  registration  statement. — Furnish  a 
list  of  the  statements  of  eligibility  and 
qualification  of  persons  designated  to  act 
as  trustee  under  an  Indenture  to  be  quali¬ 
fied  under  the  ’Trust  Indenture  Act  of  1939. 

Item  13.  List  of  exhibits. — Subject  to  the 
rules  regarding  Incorporation  by  reference, 
the  following  exhibits  shall  be  filed  as  a 
part  of  the  registration  statement.  Exhibits 
shall  be  appropriately  lettered  or  numbered 
for  convenient  reference.  ’The  list  of  exhibits 
shall  refer  to  exhibits  which  are  Incorporated 
by  reference  and  such  exhibits  may  bear  the 
designation  given  In  the  previous  filing. 

1.  Copies  of  each  underwriting  contract 
with  a  principal  underwriter,  each  syndicate 
agreement  and  each  purchase,  sub-under- 
wrltlng  or  selling  group  agreement  or  letter 
pursuant  to  which  the  securities  to  be  regis¬ 
tered  are  to  be  distributed  or.  If  the  terms 
of  such  documents  are  not  determined,  the 
proposed  forms  thereof. 

2.  (a)  Specimens  or  copies  of  all  securi¬ 
ties  to  be  registered  hereunder  and  copies 
of  all  constituent  Instruments  defining  the 
rights  of  the  htfiders  of  such  securities. 

(b)  If  any  of  the  securities  to  be  registered 
are,  or  are  to  be.  Issued  under  an  Indenture 
to  be  qualified  under  the  Trust  Indenture 
Act  of  1933,  the  copy  of  such  Indenture 
which  to  filed  as  an  exhibit  shall  Include  or 
be  accompanied  by  ( 1 )  a  reasonably  Itemized 
and  Informative  table  of  contents,  and  (2) 
a  cross-reference  sheet  showing  the  location 
In  the  Indenture  of  the  provisions  Inserted 
pursuant  to  Sections  310  through  318(a)  In¬ 
clusive  of  the  ’Trust  Indenture  Act  of  1939. 

3.  An  opinion  of  counsel, 'as  to  the  legality 
of  the  securlMes  to  be  registered.  Indicating 
whether  they  will  when  sold  be  legally 
Issued,  fully  paid  and  non-assessaMe,  and. 
If  debt  securities,  whether  they  will  be  bind¬ 
ing  obligations  of  the  registrant. 

4.  Copies  of  every  material  contract  not 
made  In  the  ordinary  course  of  business 
which  to  referred  to  In  the  prospectus.  Only 
contracts  as  to  which  the  issuer  or  a  sub- 
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sldlary  of  the  Issuer  is  a  party  or  has  suc¬ 
ceeded  to  a  party  by  assumption  or  assign¬ 
ment,  or  in  which  the  Issuer  or  such  sub¬ 
sidiary  has  a  beneficial  Interest  need  be  filed. 

TTNDERTAKINGS 

A.  The  following  undertaking,  with  appro¬ 
priate  modifications  to  suit  the  particular 
case,  shall  be  Included  In  the  registration 
statement  If  the  securities  to  be  registered 
are  to  be  offered  In  a  continuous  offering 
over  an  extended  period  of  time: 

“The  Issuer  undertakes  (a)  to  file  any 
prospectuses  required  by  Section  10(a)  (3)  as 
post-effective  amedments  to  the  registration 
statement,  (b)  that  for  the  purpose  of  de¬ 
termining  any  liability  tmder  the  Act  each 
such  post-effective  amendment  may  be 
deemed  to  be  a  new  registration  statement 
relating  to  the  securities  offered  therein  and 
the  offering  of  such  securities  at  that  time 
may  be  deemed  to  be  the  Initial  bona  fide 
offering  thereof,  (c)  that  all  post-effective 
amendments  will  comply  with  the  applicable 
forms,  rules  and  regulations  of  the  Com¬ 
mission  in  effect  at  the  time  such  post-effec¬ 
tive  amendments  are  filed,  (d)  to  remove 
from  registration  by  means  of  a  post-effective 
amendment  any  of  the  securities  being  reg¬ 
istered  which  remain  unsold  at  the  termina¬ 
tion  of  the  offering  and  (e)  to  furnish  the 
Division  of  Corporation  Finance  a  letter  In¬ 
forming  said  Division  when  all  of  the  secu¬ 
rities  registered  have  been  sold. 

B.  The  following  undertaking,  with  appro¬ 
priate  modifications  to  suit  the  particular 
case,  shall  be  included  in  the  registration 
statement  If  the  securities  to  be  registered 
are  to  be  offered  to  existing  security  holders 
pursuant  to  warrants  or  rights  and  any  secu¬ 
rities  not  taken  by  sectmlty  holders  are  to 
be  reoffered  to  the  public: 

“The  undersigned  issuer  hereby  under¬ 
takes  to  supplement  the  prospectus,  after 
the  expiration  of  the  subscrltpion  period,  to 
set  forth  the  results  of  the  subscription  offer, 
the  transactions  by  the  underwriters  during 
the  subscription  period,  the  amount  of  un¬ 
subscribed  securities  to  be  purchased  by  the 
underwriters  and  the  terms  of  any  subse¬ 
quent  reofferlng  thereof.  If  any  public  offer¬ 
ing  by  the  underwriters  Is  to  be  made  In 
terms  differing  from  those  set  forth  on  the 
cover  page  of  the  prospectus,  a  post-effective 
amendment  will  be  filed  to  set  forth  the 
terms  of  such  offering.” 

C.  The  following  undertaking,  with  appro¬ 
priate  modifications  to  suit  the  particular 
case,  shall  be  included  in  the  registration 
statement  if  the  securities  to  be  registered 
are  to  be  offered  at  competitive  bidding: 

"The  undersigned  issuer  hereby  undertakes 
to  file  an  amendment  to  the  registration 
statement  reflecting  the  results  of  bidding, 
the  terms  of  the  reofferlng  and  related  mat¬ 
ters  to  the  extent  required  by  the  applicable 
form,  not  later  than  the  first  use,  authorized 
by  the  issuer  after  the  opening  of  bids,  of 
a  prospectus  relating  to  the  securities  of¬ 
fered  at  competitive  bidding,  unless  no 
further  public  offering  of  such  securities  by 
the  issuer  and  no  reoffering  of  such  securi¬ 
ties  by  the  purchasers  is  proposed  to  be 
made.” 

SIGNATURES 

Pursuant  to  the  requirement  of  the  Secu¬ 
rities  Act  of  1933,  the  issuer  has  duly  caused 
this  reglstratlon'statement  to  be  signed  on  Its 
behalf  by  the  undersigned,  thereunto  duly 

authorized,  in  the  City  of _ _  and 

State  of _ ,  on  the  _ day  of 

. .  19... 


(Lssuer) 

By . . - 

Pursuant  to  the  requirements  of  the  Secu¬ 
rities  Act  of  1933,  this  registration  statement 
has  been  signed  below  by  the  following  per¬ 


sons  in  the  capacities  and  on  the  date  Indi¬ 
cated. 


Instructions.  1.  The  registration  state¬ 
ment  shall  be  signed  by  the  issuer.  Its  prin¬ 
cipal  executive  officer  or  officers.  Its  principal 
financial  officer.  Its  controller  or  principal  ac¬ 
counting  officer  and  by  at  least  the  majority 
of  the  board  of  directors  or  persons  perform¬ 
ing  similar  functions.  If  the  Issuer  Is  a  iot- 
elgn  person,  the  registration  statement  shall 
also  be  signed  by  Its  authorized  representa¬ 
tive  in  the  United  States. 

2.  The  name  of  each  person  who  signs  the 
registration  statement  shall  be  typed  or 
printed  beneath  his  signature.  Any  person 
who  occupies  more  than  one  of  the  specified 
positions  shall  Indicate  each  capacity  In 
which  he  signs  the  registration  statement. 

(Secs.  6,  7,  10.  19(a).  48  Stat.  78,  81.  8&; 
secs.  205,  209,  48  Stat.  906,  906;  sec.  8,  68  Btat. 
658;  sec.  1,  79  Stat.  1061;  16  U.S.C.  77f,  77g, 
77J.  77s(a).) 

Statutory  authority. — The  foregoing  pro¬ 
posed  action  is  taken  pursuant  to  the  Secu¬ 
rities  Act  of  1933,  particularly  sections  6,  7, 
10  and  19(a)  thereof. 

By  the  Commission. 

George  A.  Fitzsimmons, 
Secretary. 

November  2,  1977. 

[FR  Doc.77-32547  Filed  ll-9-77;8:45  am] 


[8010-01  ] 

[Release  No.  34-14128;  File  No.  S7-661] 

[  17  CFR  Parts  240,  241,  249  ] 

FOREIGN  PRIVATE  ISSUERS 

AGENCY :  Securities  and  Exchange 
Commission. 

ACTION:  Proposed  rules,  forms  and 
guidelines. 

SUMMARY:  The  Commission  proposes 
to  amend  the  registration  statement, 
periodic  report  and  annual  report  forms 
authorized  for  use  by  certain  foreign  pri¬ 
vate  issuers.  These  proposals  would  in¬ 
tegrate  the  registration  and  annual  re¬ 
port  forms  into  a  single  integrated  form 
which  would  be  substantially  similar  in 
information  content  to  the  correspond¬ 
ing  registration  and  annual  report  forms 
authorized  for  use  by  domestic  arid  cer¬ 
tain  North  American  issuers.  The  peri¬ 
odic  report  form  would  be  amended 
basically  to  require  English  translations 
of  materials  filed  with  such  reports.  In 
conjunction  with  the  proposal  for  the 
new  integrated  registration-annual  re¬ 
port  form,  the  Commission  is  authoriz¬ 
ing  the  publication  of  proposed  amend¬ 
ments  to  certain  interpretative  disclo¬ 
sure  guidelines  to  make  clear  their  ap¬ 
plication  to  registration  statements  and 
annual  reports  filed  by  foreign  issues. 
The  rules  governing  the  periodic  re¬ 
port  form  authorized  for  foreign  pri¬ 
vate  issuers  would  be  amended  to 
conform  the  use  thereof  to  those  is¬ 
suers  who  would  be  authorized  to  use 
the  new  integrated  registration — annual 
report  form.  The  Commission  is  also  pro¬ 
posing  amendments  to  the  rule  which 
presently  exempts  certain  foreign  secu¬ 
rities  from  the  proxy,  acquisition,  tender 
offer  and  insider  trading  provisions  of 
the  Securities  Ebcchange  Act  in  order  to 


correct  certain  prior  administrative 
oversights  and  to  confirm  prior  staff  in¬ 
terpretations  of  the  rule. 

DATES:  Comments  should  be  submitted 
on  or  before  February  28,  1978. 

ADDRESS:  Comments  should  refer  to 
File  S7-661  and  should  be  submitted  in 
triplicate  to  George  A.  Fitzsimmons, 
Secretary,  Securities  and  Exchange 
Commission,  500  North  Capitol  St., 
Washington,  D.C.  20549.  All  comments 
will  be  available  for  public  Inspection. 

FOR  FURTHER  INFORMATION  CON¬ 
TACT: 

Carl  T.  Bodolus.  202-755-1505  or 
Charles  L.  Evans  202-755-1802,  OflBce 
of  International  Corporate  Finance, 
Division  of  Corporation  Finance,  Se¬ 
curities  and  Exchange  Commission,  500 
North  Capitol  St.,  Washington,  D.C. 
20549. 

SUPPLEMENTARY  INFORMATION: 
In  Securities  Act  Release  No.  34-13056, 
December  10,  1976  (41  FR  36992,  De¬ 
cember  15,  1976),  the  Commission  so¬ 
licited  the  views  of  the  public  concerning 
means  of  improving  the  disclosures  pres¬ 
ently  required  by  Form  20  (17  CFR  249.- 
220)  and  20-K  (17  CTFR  249.320)  imder 
the  Securities  Exchange  Act  of  1934  (the 
“Exchange  Act”)  (15  U.S.C.  78a  et  seq., 
as  amended  by  Pub.  L.  94-29  (June  4, 
1975) ) .  Forms  20  and  20-K  are  the  regis¬ 
tration  and  annual  report  forms,  respec¬ 
tively,  authorized  for  use  by  certain 
foreign  private  issuers  under  the  Ex¬ 
change  Act.  The  (Commission  in  that  re¬ 
lease  indicated  that  it  was  considering 
the  publication  for  further  comment  of 
propKisals  to  make  filings  on  Forms  20 
and  20-K  substantially  similar  in  con¬ 
tent  to  filings  on  Forms  10  (17  CFR  249.- 
210)  and  10-K  (17  CFR  249.310)  au¬ 
thorized  for  use  by  domestic  and  cer¬ 
tain  other  North  American  private  is¬ 
suers.  The  public  comment  period  ex¬ 
pired  March  31,  1977.  The  Commission 
has  carefully  analyzed  these  comments. 
In  light  of  that  analysis  and  its  experi¬ 
ence  in  administering  the  federal  securi¬ 
ties  laws,  the  Commission  today  author¬ 
ized  publication  for  comment  of  pro¬ 
posed  amendments  to  Forms  20  and 
20-K.  In  conjunction  therewith,  the 
Commission  also  authorized  publication 
of  related  proposed  amendments  to 
Guides  1,  2  and  3  of  the  Guides  For  The 
Preparation  and  Filing  of  Reports  and 
Proxy  and  Registration  Statements  un¬ 
der  the  Securities  Exchange  Act  (the 
“Exchange  Act  Guides”)  which  would 
make  clear  their  application  to  registra¬ 
tion  statements  and  reports  filed  on 
Forms  20  and  20-K. 

Additionally,  the  Commission  author¬ 
ized  the  publication  for  comment  of  pro¬ 
posed  amendments  to  the  Form  6-K  (17 
CFR  249.306)  foreign  periodic  reporting 
form  under  the  Exchange  Act  and  to  re¬ 
lated  Rules  13a-16  (17  CFR  240.13a-16) 
and  15d-16  (17  CFR  240.15d-16)  which 
govern  the  use  of  that  Form.  Comments 
are  also  being  solicited  with  respect  to 
proposed  amendments  to  exemptive  Rule 
3al2-3  (17  CFR  240.3al2-3)  which  pres¬ 
ently  exempts  the  securities  of  certain 
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foreign  issuers  from  the  provision  of 
Sections  14  and  16  of  the  Exchange  Act. 

General  Statement 

The  Commission  today  proposed 
amendments  to  Forms  20  and  20-K  and 
authorized  the  publication  of  related 
proposed  amendments  to  certain  of  the 
Exchange  Act  Guides  to  make  clear  their 
application  to  foreign  issues  because  in 
its  view  such  action  would  be  in  the 
interest  of  the  protection  of  investors. 
In  authorizing  the  publication  of  these 
proposals,  the  Commission  wishes  to 
stress  its  view  that  the  comments  urging 
the  Commission  not  to  take  such  action 
must  be  weighed  against  the  economic 
interests  of  the  substantial  majority  of 
the  commentators  who  submitted  com¬ 
ments,  which  interests  may  not  coincide 
with  those  of  public  investors.  The  Com¬ 
mission  also  has  determined  to  solicit 
public  comments  on  proposals  to  add  a 
requirement  for  English  translations  of 
documents,  exhibits  and  other  papers 
furnished  by^  foreign  issuers  on  the  Form 
6-K  periodic  report. 

The  proposed  amendments  to  Forms 
20  and  20-K,  if  adopted,  together  with 
the  proposed  amendments  to  the  Ex¬ 
change  Act  Guides  would  result  in  those 
foreign  private  issuers  filing  registration 
statements  and  annual  reports  with  the 
Commission  being  made  subject  to,  for 
the  first  time,  substantially  similar  Ex¬ 
change  Act  registration  and  annual  re¬ 
porting  disclosure  requirements  as  are 
applicable  to  domestic  issuers.  The  pro¬ 
posed  amendment  to  Form  6-K  to  re¬ 
quire  English  translations  should  help 
to  improve  the  general  utility  of  these 
reports  to  United  States  investors. 

The  Commission  is  of  the  view  that  the 
proposed  amendments  to  the  foreign  is¬ 
suer  registration  and  reporting  forms  are 
necessary  to  further  the  goal  of  the  fed¬ 
eral  securities  laws  of  providing  inves¬ 
tors,  through  the  registration  report¬ 
ing  process,  with  information  necessary 
to  make  informed  investment  determi¬ 
nations  not  only  as  to  which  securities 
to  purchase  but  also  with  respect  to  those 
already  owned.^  The  Commission  further 


1  Securities  Exchange  Act  5  13(a)(1),  15 
U.S.C.  781(a)(1)  provides  in  part  that  the 
“Commission  may  prescribe  as  necessary  or 
appropriate  for  the  proper  protection  of  in¬ 
vestors  and  to  ensure  fair  dealing  in  the 
security:  (1)  Such  Information  and  docu¬ 
ments  •  •  •  as  the  Commission  shall  re¬ 
quire  to  keep  reasonably  current  the  infor¬ 
mation  and  documents  required  to  be  in¬ 
cluded  in  or  filed  with  an  application  or 
registration  statement  •  •  •  ” 

The  Majority  Report  of  the  Commission 
on  Interstate  ond  Foreign  Commerce  written 
to  accompany  H.R.  9323  (the  bill  proposing 
the  Securities  Exchange  Act  of  1934)  em¬ 
phasized  the  Importance  of  disclosure  to  pre¬ 
vent  unfair  practices  on  the  exchanges.  The 
Committee  stated: 

As  a  complex  society  so  diffuses  and  differ¬ 
entiates  the  financial  Interests  of  the  ordi¬ 
nary  citizen  that  he  has  to  trust  others  and 
cannot  personally  watch  the  managers  of 
all  his  interests  as  one  horse  trader  watches 
another,  it  becomes  a  condition  of  the  very 
stability  of  that  society  that  its  rules  of 


Is  of  the  view  that  the  proposed  amend¬ 
ments  to  these  forms  would  facilitate  the 
free  flow  of  capital  internationally  by 
making  more  meaningful  the  informa¬ 
tion  available  to  United  States  investors 
concerning  foreign  issuers  and  relieve,  to 
an  extent,  any  competitive  disadvantages 
domestic  and  certain  North  American  is¬ 
suers  suffer  in  relation  to  other  foreign 
issuers. 

In  publishing  for  comment  proposed 
amendments  to  exemptive  Rule  3a  12-3 
at  this  time,  the  Commission  has  ad¬ 
vanced  its  internal  timetable  for  what  is 
essentially  a  house  cleaning  proposal  to 
remedy  prior  administrative  oversights 
and/or  to  confirm  prior  staff  interpreta¬ 
tions  of  the  rule.  The  proposed  amend¬ 
ments  would  make  clear  that  the  Com¬ 
mission  never  intended  this  exemption  to 
extend  beyond  the  proxy  solicitation,  in¬ 
formation  statement  and  insider  trading 
provisions  of  Sections  14  and  16  of  the 
Exchange  Act.  Through  oversight.  Rule 
3a  12-3  was  not  amended  when  the  so- 
called  Williams  Act  amendments  to  the 
Exchange  Act  pertaining  to  acquisitions 
of  and  tender  offers  for  securities  regis¬ 
tered  under  Section  12  were  adopted  in 
1968.“  The  Commission  is  of  the  view  that 
an  exemption  from  these  latter  provi¬ 
sions  for  the  securities  of  foreign  issuers 
registered  under  Section  12  is  contrary  to 
the  public  interest  and  the  protection  of 
United  States  investors  as  well  as  the  in¬ 
terests  of  the  foreign  issuers  of  such  se¬ 
curities. 

This  release  contains  a  general  discus¬ 
sion  of  the  purpose  and  general  effect  of 
the  proposals  to  assist  in  a  better  under¬ 
standing  of  their  provisions.  A  brief  de¬ 
scription  of  each  proposal  is  also  in¬ 
cluded.  However,  attention  is  directed  to 
the  text  of  the  proposed  integrated  regi¬ 
stration  statement-annual  report  form. 
Form  20-F,  which  is  reprinted  in  full 
herein  and  to  the  text  of  the  other  pro¬ 
posed  amendments  to  Form  6-K,  rules 
and  the  Exchange  Act  Guides  contained 
herein.  A  brief  discussion  of  the  public 
comments  received  in  response  to  the 
prior  solicitation  regarding  Forms  20  and 
20-K  is  also  included. 

I.  Summary  op  Public  Comments  Re¬ 
ceived  IN  Response  to  the  Commis¬ 
sion’s  Solicitation  of  Views  Regard¬ 
ing  Increased  Disclosure  Require¬ 
ments  IN  Forms  20  and  20-K 

A  total  of  fifty-four  letters  of  com¬ 
ment  were  received  in  response  to  the 
Commission’s  solicitation  of  public  views 
concerning  the  concept  of  more  mean¬ 
ingful  disclosure  by  certain  foreign  pri¬ 
vate  issuers  in  Securities  Exchange  Act 


law  and  of  business  practice  recognize  and 
protect  that  ordinary  citizen’s  dependent 
position.  H.R.  Rep.  No.  1383,  73d  Cong.,  2d 
Sess  5  (1934). 

The  report  states  further :  "No  Investor,  no 
speculator,  can  safely  buy  and  sell  securities 
upon  the  exchange  without  having  an  intel¬ 
ligent  basis  for  forming  his  judgment  as  to 
the  value  of  the  securities  he  buys  or  sells." 
Id.  at  11. 

*  Pub.  L.  90-439,  82  Stat.  454  (15  U.S.C.  78n 
(ti).(f)). 


Release  No.  34-13056.  Although  the  ma¬ 
jority  of  written  comments  received  were 
opposed  to  or  critical  of  the  tentative 
proposals,  relatively  few  comment  let¬ 
ters  reflected  the  views  of  interested  par¬ 
ties  other  than  foreign  issuers,  stock  ex¬ 
changes  and  broker-dealers  who  would 
be  most  directly  affected  thereby.  The 
Commission  notes  in  this  connection  that 
economic  self-interest  in  maintaining 
the  status  quo  is  not  necessarily  consist¬ 
ent  with  the  interests  of  investors  in  full 
and  fair  disclosure.  In  addition,  the  Com¬ 
mission  is  of  the  view  that  the  comments 
received  to  date  are  speculative  as  to  tfie 
possible  economic  effects  of  the  proposed 
amendments  to  Forms  20  and  20-K.  The 
Commission  anticiaptes,  however,  that 
the  publication  today  of  the  text  of  the 
proposed  amendments  to  Forms  20  and 
20-K  will  elicit  more  meaningful  and 
diverse  views  from  a  greater  number  of 
public  commentators. 

The  Commission  has  given  considera¬ 
tion  to  the  comments  received  and,  based 
in  part  thereon,  has  included  certain 
provisions  in  the  proposed  amendments 
which  it  believes  to  be  both  necessary  and 
appropriate.  While  the  Commission  ap¬ 
preciates  the  fact  that  certain  other  of 
the  disclosures  set  forth  in  the  proposed 
integrated  form  might,  at  least  initially, 
prove  to  be  somewhat  more  burdensome 
than  existing  disclosure  requirements  on 
some  foreign  issuers,  it  appears  difficult 
to  justify  one  level  of  disclosure  for  do¬ 
mestic  securities  and  another  for  for¬ 
eign  securities  when  the  standard  for 
both  is  the  protection  of  United  States 
investors. 

The  Commission  believes  that  provid¬ 
ing  more  meaningful  disclosure  to  in¬ 
vestors  in  foreign  securities  not  only 
would  promote  the  protection  of  inves¬ 
tors  but  may  encourage  the  free  flow  of 
capital  between  nations  and  tend  to  re¬ 
duce  any  competitive  disadvantage  with 
which  United  States  issuers  must  con¬ 
tend  vis-a-vis  foreign  issuers  of  securi¬ 
ties.  While  some  commentators  reached 
different  conclusions  regarding  capital 
flow  and  competition,  other  commenta¬ 
tors  supported  the  Commission’s  view. 
The  Commission  wishes  to  emphasize 
the  fact  that  these  and  any  additional 
issues  brought  to  its  attention  during  the 
comment  period  annoimced  herein  will 
be  carefully  considered  prior  to  any  final 
action  being  taken  on  the  proposals. 

A  summary  of  the  morf  significant 
areas  of  public  comment  on  the  concept 
of  substantially  equivalent  disclosure  by 
foreign  and  domestic  issuers  follows.  All 
public  comments  received  by  the  Com¬ 
mission  are  available  for  public  inspec¬ 
tion  (File  No.  S7-661).  The  discussion 
under  Background  and  General  Purpose, 
below,  supplements  the  Commission’s 
discussion  of  these  comments. 

Forty-nine  comment  letters  were  cri¬ 
tical  of  or  advised  caution  concerning 
the  adoption  of  any  amendments  to 
Forms  20  and  20-K  which  would  have 
the  effect  of  substantially  increasing  the 
disclosures  required  to  be  made  by  re¬ 
porting  foreign  companies.  Five  letters 
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of  comment  were  xinqualifiedly  in  sup¬ 
port  of  the  tentative  proposals.  The 
commenators  were  divided  in  their  views 
of  the  effect  of  the  tentative  proposals 
on  the  United  States  capital  markets  and 
international  capital  movements  as  well 
as  their  impact  on  investor  protection. 
Seven  ccMnmentators  expressed  the  be¬ 
lief  that  increased  disclosure  by  foreign 
issuers  would  or,  in  principle,  could  im¬ 
prove  the  United  States  capital  markets 
with  respect  to  foreign  securities.  Five 
commentators  thought  that  such  action 
would  or  could  have  a  detrimental  im¬ 
pact  on  the  domestic  markets  for  for¬ 
eign  securities.  Thirty  commentators  ob¬ 
served  that  increased  disclosure  burdens 
would  deter  use  of  the  United  States 
capital  markets;  consequently,  interna¬ 
tional  capital  movements  would  be  im¬ 
paired.  Another  writer  commented  that 
increased  disclosure  would  not  have  any 
significant  effect  on  the  number  of  for¬ 
eign  companies  presently  listed  or  apply¬ 
ing  for  listing  on  United  States  stock 
exchanges.  With  regard  to  the  question 
of  investor  protection,  fifteen  cpmmen- 
tators  expressed  the  position  that  the 
increased  disclosures  under  the  tentative 
proposals  would  not  be  of  significant 
benefit  to  and  are  unnecessary  for  the 
protection  of  United  States  investors  in 
foreign  securities.  On  the  other  hand, 
four  commentators  indicated  that  in¬ 
creased  disclosures  substantially  equiva¬ 
lent  to  those  applicable  to  domestic 
companies  would  hake  more  meaningful 
information  available  to  such  investors 
on  which  to  base  their  investment 
decisions. 

Comments  also  were  mixed  concerning 
the  ability  of  foreign  issuers  to  comply 
with  disclosure  requirements  substan¬ 
tially  equivalent  to  those  contained  in 
Forms  10  and  10-K.  Four  commentators 
suggested  that  compliance  would  be  pos¬ 
sible  while  four  others  indicated  in  gen¬ 
eral  that  such  compliance  would  be 
diflBcult,  or  impossible.  Seventeen  letters 
of  comment  generally  expressed  concern 
that  additional  disclosure  requirements 
would  impose  onerous  administrative 
burdens  and  expenses  on  foreign  report¬ 
ing  companies,  primarily  because  of 
differing  legal  and  business  systems  in 
their  countries  of  incorporation.  Three 
commentators  expressed  the  view  that 
introducing  the  increased  disclosures 
would  in  effect  impose  a  double  report¬ 
ing  requirement  on  foreign  companies 
and  eight  commentators  remarked  that 
certain  of  the  disclosure  requirements 
under  present  Forms  20  and  20-K  al¬ 
ready  are  troublesome  in  terms  of  com¬ 
pliance  and  cost  to  certain  foregin  is¬ 
suers.  Two  commentators,  however,  in¬ 
dicated  that  while  the  increased  dis¬ 
closures  would  require  some  additional 
efforts  and  expendituures,  the  question 
of  the  cost  of  compliance  would  be,  in 
general,  of  relatively  minor  significance 
only. 

In  addition,  a  number  of  commenta¬ 
tors  responded  in  disparate  fashion  on 
the  question  of  the  competitive  and  other 
impacts  of  increased  disclosure  on  for¬ 
eign  and  domestic  reporting  companies. 


Two  letters  of  c(»nmtot  set  forth  the 
view  that  substantially  Increasing  the 
disclosure  requirements  applicable  to 
foreign  issuers  wo\ild  tend  to  reduce  any 
competitive  disadvantage  which  rei>ort- 
ing  domestic  issuers  may  suffer  in  rela¬ 
tion  to  reporting  foreign  Issuers.  Six 
commentators,,  however,  expressed  doubt 
as  to  whether  domestic  issuers  are  placed 
at  any  competitive  disadvantage  vis-a- 
vis  reporting  foreign  issuers  as  a  result 
of  the  lower  disclosure  standards  for  the 
latter.  Sixteen  commentators  were  of  the 
opinion  that  expanded  disclosure  re¬ 
quirements  w-ould  place  reporting  foreign 
issuers  at  a  competitive  disadvantage  in 
relation  to  other  foreign  companies 
which  are  not  subject  to  such  reporting 
requirements. 

Other  commentators  alluded  to  certain 
benefits  to  foreign  issuers  resulting  from 
increased  disclosure  requirements.  One 
such  commentator  generally  referred  to 
the  proposals  as  being  consistent  with 
the  long-term  interest  of  foreign  issuers, 
w’hile  another  commentator  predicted 
benefits  to  foreign  issuers  using  the 
United  States  capital  markets  because 
the  tentative  proposals  would  improve 
the  domestic  market  and  thereby  facili¬ 
tate  the  free  flow  of  capital  among 
nations.  Further,  a  letter  of  comment 
referred  to  positive  benefits  to  foreign 
issuers  as  any  higher  costs  of  gathering 
and  reporting  the  additional  information 
would  be  more  than  offset  by  lower  costs 
of  capital  resulting  from  improved  mar¬ 
ketability.  On  the  other  hand,  two  com¬ 
ment  letters  expressed  the  view  that  the 
additional  disclosures  would  result  in  no 
substantial  benefits  to  the  reporting  for¬ 
eign  companies  and  another  letter  indi¬ 
cated  that  for  the  substantial  majority 
of  foreign  issuers,  any  benefits  resulting 
to  them  from  the  proposals  would  be 
outweighed  by  the  costs. 

On  the  question  of  the  appropriate 
standards  for  application  of  liie  Ccxn- 
misslon’s  rule  making  powers,  four  com¬ 
mentators  indicated  that  disclosure  by 
foreign  and  domestic  reporting  com¬ 
panies  should  tn  principle  be  equivalent, 
while  three  commentators  expressed  the 
view  that  the  appropriate  criterion 
should  be  the  protection .  of  investors. 
However,  several  other  ccnnmentators 
suggested  that  alternative  standards  to 
substantial  equivalency  with  domestic 
issuers  be  applied.  These  Included  re¬ 
ciprocal  or  country-of -origin  treatment 
(11),  deference  to  international  stand¬ 
ards  to  be  developed  (7),  application 
prospectively  to  new  registrants  only 
(2),  differentiation  between  issuers 
merely  listing  securities  on  United  States 
exchanges  and  those  which  also  have 
made  a  public  c^ering  erf  securities  in 
the  United  States  (3) ,  differentiation  be¬ 
tween  issuers  of  lesser-developed  and 
developed  countries  (5)  and  considera¬ 
tion  of  other  factors,  including  whether 
such  lessers  are  regulated  by  specific 
governmental  authorities  in  their  domi¬ 
ciles  with  specialized  reporting  require¬ 
ments  (1).  A  nrimber  of  letters  also 
indicated  that  accommodations,  provi¬ 


sions  for  specific  relief  and  transitional 
periods  would  be  necessary  before  cer¬ 
tain  of  the  disclosiire  items  applicable  to 
domestic  reporting  companies  could  be 
met  by  foreign  companies.  Finally,  twelve 
commentators  stressed  the  Importance  of 
separate  registration  and  reporting  forms 
for  foreign  issuers  to  assure  that  future 
amendments  of  domestic  forms  would 
not  automatically  be  applied  to  foreign 
issuers  without  separate  consideration. 

Many  commentators  also  addressed 
themselves  to  various  of  the  specific  dis¬ 
closure  requirements  under  Forms  10 
and  10-K  on  the  assumption  that  these 
items  would  be  incorporated  in  toto  in 
the  amended  Forms  20  and  20-K.  The 
disclosure  requirements  presently  appli¬ 
cable  to  domestic  reporting  companies 
receiving  the  greatest  number  of  com¬ 
ments  involved  remxuieration  of  indi¬ 
vidual  officers  and  directors  (19).  lines 
of  business  reporting  (15) ,  time  for  filing 
(15)  and  financial  statements  and  Regu¬ 
lation  S-X  [17  CFR  Part  2101  (13).  Ob¬ 
jections  to  disclosure  of  individual  re¬ 
muneration  primarily  were  based  on  the 
contention  that  such  information  is  un¬ 
der  foreign  custom  a  matter  <rf  privacy 
and  disclosiu-e  thereof  is  not  required 
under  foreign  laws.  Lines  of  business  re¬ 
porting  was  assailed  as  requiring  data 
not  normally  compiled  under  foreign 
practice  and  as  posing  the  danger  of 
competitive  harm  since  any  such  infor¬ 
mation  might  be  regarded  as  a  trade 
secret  or  confidential.  On  the  other 
hand,  the  view  was  also  expressed  that 
disclosure  of  lines  of  business  or  seg¬ 
ment  reporting  would  be  of  great  interest 
to  the  financial  community.  In  addition, 
many  commentators  indicated  that 
adoption  of  the  90-day  filing  requirement 
under  F\)rm  10-K  in  lieu  of  the  180-day 
period  under  present  Form  20-K  would 
present  serious  problems  for  foreign 
issuers,  particularly  if  the  disclosure  re¬ 
quirements  were  substantially  increased. 
Penally,  several  commentators  urged 
that  the  present  approach  to  financial 
statements  set  forth  in  present  Forms  20 
and  20-K,  whereby  material  variations 
in  accounting  principles  or  practices 
from  those  prescribed  in  Regulation  S-X 
and  the  effect  thereof  may  be  disclosed 
and  reconciled,  be  emitinued  in  any 
amendments  to  those  forms. 

Other  comments  r^ated  to  competi¬ 
tive  conditions  and  markets,  research 
relating  to  new  products  or  services,  ef¬ 
fects  of  compliance  with  environmental 
laws,  material  foreign  operations,  sum¬ 
mary  of  operations,  properties  of  extrac¬ 
tive  enterprises,  parents  and  sub^dlarles, 
number  of  equity  security  holders  and 
principal  security  holders  and  holdings 
of  officers  and  directors,  officers  and  di¬ 
rectors,  options  granted  to  officers  and 
directors,  certain  transactions  and 
Guide  3.  Generally,  these  comments  ex¬ 
pressed  the  view  that  certain  of  the  sub¬ 
ject  disclosure  requirements  ^ould  not 
be  applied  in  present  form  to  foreign 
companies  either  because  the  resulting 
disclosures  would  not  be  meaningful  or 
would  be  inappropriate  or  impracticable 
to  provide  imder  foreign  business  prac¬ 
tice,  laws  or  ciistoms. 
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II.  Proposed  Amendments  to 
Forms  20  and  20-K 

A.  Background  and  General  Purpose. 
The  Commission,  as  a  general  proposi¬ 
tion,  understands  the  policy  of  the 
United  States  government  to  be  one  of 
encouraging  the  free  flow  of  capital 
among  nations.  The  Commission  agrees 
with  this  policy.  While  the  Commission 
does  not  have  the  direct  responsibility 
to  encourage  international  movements 
of  capital,  in  development  of  its  rules  it 
considers  the  facilitation  of  capital 
movement  to  the  extent  consistent  with 
the  protection  of  investors.  The  Commis¬ 
sion’s  primary  mandate  is  investor  pro¬ 
tection,  and  the  primary  policy  consid¬ 
eration  is  to  provide  United  States  in¬ 
vestors,  when  investing  in  foreign  se¬ 
curities,  with  protection  equal  as  nearly 
as  possible  and  practicable  to  that  af¬ 
forded  to  investors  in  securities  of  do¬ 
mestic  issuers.  The  Commission’s  ef¬ 
forts  in  the  past  in  this  area  have  been 
directed  to  practical  solutions  of  how 
to  accommodate  the  policy  favoring  the 
free  flow  of  investment  capital  and  the 
exchange  of  investment  opportunities 
without  jeopardizing  its  mandate  of  in¬ 
vestor  protection.  This  will  continue  to 
be  its  goal. 

This  goal  of  accommodation  to  the 
extent  consistent  with  the  Commission’s 
statutory  mandate  is  more  simply  stated 
than  implemented.  Differences  in  laws, 
business  and  accounting  customs,  respect 
for  national  sovereignties  and  practical 
enforcement  problems  coupled  with  the 
interests  of  United  States  investors  and 
the  minor  impact  of  foreign  issuers  in 
our  markets  have  led  to  some  modifica¬ 
tions  of  the  disclosure  requirements  for 
foreign  registrants  under  the  federal  se¬ 
curities  laws,  particularly  under  the  Ex¬ 
change  Act.  However,  with  the  relatively 
recent  removal  of  the  Interest  Equaliza¬ 
tion  Tax  and  the  increasing  internation¬ 
alization  of  the  world’s  capital  markets, 
the  Commission  recognizes  the  apparent 
likelihood  that  the  number  as  well  as 
size  of  international  transactions  falling 
within  the  purview  of  the  federal  secu¬ 
rities  laws  will  increase. 

The  Commission  is  proposing  these 
amendments,  in  part,  in  light  of  the  pro¬ 
visions  of  Section  23(a)(2)  of  the  Ex¬ 
change  Act.*  The  Commission  is  per¬ 
suaded  that  these  provisions  create  a 
positive  responsibility  to  assure  that  the 
rules  and  regulations  adopted  by  it  do 
not  impose  burdens  in  competition  not 
necessary  or  appropriate  in  the  public 
interest  or  for  the  protection  of  investors. 
The  gap  in  the  disclosure  requirements 
applicable  generally  to  foreign  issuers 
and  those  applicable  to  domestic  and  cer¬ 
tain  other  foreign  issuers  has  been  in¬ 
creasing  and  may  have  resulted  in  a  com¬ 
petitive,  disadvantage  to  domestic  issuers 
vis-a-vis  foreign  issuers  with  respect  to 
equal  access  to  the  United  States  capital 
markets.  Comparability  among  regis¬ 
trants  of  the  information  reported  under 
the  Exchange  Act  is  of  great  importance 


*  Securities  Acts  Amendments  of  1075  §  18, 
Pub.  L.  94-29  (June  4,  1975) . 


to  investors  since  investment  decisions 
essentially  involve  a  choice  between  com¬ 
peting  investment  alternatives. 

Accordingly,  it  has  become  necessary 
for  the  Commission  to  review  its  past 
practices  and  policies  with  respect  to  for¬ 
eign  issuers  in  a  more  systematic  man¬ 
ner  and  fashion  and  in  light  of  present 
circumstances.  The  propiosed  amend¬ 
ments  to  Forms  20  and  20-K  are  the  first 
step  in  this  direction.  ’These  proposed 
amendments  as  well  as  the  Exchange 
Act  Guides  applicable  to  registration 
statements  and  reports  on  these  forms 
constitute,  the  Commission  believes,  a 
balanced  approach  toward  rectifying 
that  competitive  imbalance  and  provid¬ 
ing  more  timely  and  meaningful  infor¬ 
mation  to  investors,  thus  promoting  the 
maintenance  of  fair  and  honest  markets. 
The  Commission  further  believes  that  in- 
proved  information  about  foreign  issuers 
may  facilitate  the  free  flow  of  capital 
among  nations. 

Forms  20  and  20-K  were  last  amended 
in  1967*  following  a  review  of  the  dis¬ 
closure  and  reporting  requirements  and 
practices  in  many  of  those  countries 
whose  issuers  had  securities  trading  in 
the  United  States  and  the  requirements 
of  many  leading  foreign  stock  exchanges. 
This  review  was  prompted  by  the  practi¬ 
cal  problems  involved  in  the  application 
of  Section  12(g)  of  the  Exchange  Act, 
enacted  in  1964,®  to  foreign  issuers.  Dur¬ 
ing  the  course  of  this  review,  the  Com¬ 
mission  noted  the  then  marked  improve¬ 
ment  in  the  reporting  of  financial  and 
other  information  by  foreign  issuers  re¬ 
sulting  from  changes  in  foreign  corpo¬ 
rate  laws,  stock  exchange  requirements 
and  voluntary  disclosures  by  the  compa¬ 
nies  themselves.  The  Commission  be¬ 
lieves,  based  on  more  recent  informal 
staff  review  of  foreign  disclosures  and 
reporting  requirements  and  the  infor¬ 
mation  filed  or  furnished  to  the  Com¬ 
mission,  that  these  improvements  have 
continued  and  should  continue  in  the 
future.  Accordingly,  the  Commission 
presently  is  of  the  view  that  it  is  both 
desirable  and  feasible  to  require  on  a 
more  systematic  and  uniform  basis  cer¬ 
tain  additional  information  from  foreign 
issuei’s. 

The  Commission’s  continual  efforts  to 
improve  disclosures  to  investors  have  re¬ 
sulted  in  material  amendments  to  the 
10  and  10-K  forms  in  the  past  several 
years.*  These  revisions  have  resulted  in 


*  See  Securities  Exchange  Act  Release  Nos. 
8067  and  8068  (April  28,  1967),  32  FR  7851, 
7853  (May  30,  1967). 

»Pub.  L.  88-167.  78  Stat.  565  (15  U.S.C. 
781(g)). 

•Disclosure  requirements  added  to  Forms 
10  and  10-K  since  1967  include  provisions 
concerning  sales  and  income  by  lines  of  busi¬ 
ness,  a  five  year  summary  of  earnings,  legal 
proceedings  including  environmental  litiga¬ 
tion,  competitive  conditions  in  the  applicable 
industry,  effects  of  compliance  with  environ¬ 
mental  laws  and  regulations,  and  estimates 
of  oil  and  gas  reserves.  In  addition,  more  ex¬ 
tensive  information  is  now  required  with 
respect  to  directors  and  officers,  including 
their  experience,  background,  remuneration, 
interests  in  transactions  with  the  registrant 
and  indemiffcation  by  the  registrant. 


part  from  the  Commission’s  continual 
efforts  to  Improve  disclosures  to  inves¬ 
tors,  the  Commission’s  efforts  to  inte¬ 
grate  the  disclosme  requirements  of  Ihe 
Securities  Act  of  1933  (the  “Securities 
Act’’)  (15  U.S.C.  77a  et  seq.,  as  amended 
by  Pub.  L.  94-29  (June  4,  1975))  and 
the  Exchange  Act,  developing  national 
economic  problems  and  also  in  part  as  a 
consequence  of  non-securities  legisla¬ 
tion.  The  Forms  20  and  20-K  have  not 
been  amended  in  similar  respects.  The 
Commission  believes  that  the  proposed 
amendments  will  not  create  imreason- 
able  burdens  on  foreign  issuers  and  that 
most  foreign  issuers  would  be  able  to 
comply,  if  not  initially,  in  the  reasonably 
near  future.  In  this  connection,  a  pro¬ 
posed  instruction  would  make  specific 
reference  to  the  provisions  of  Rule 
12b-21  (17  CFR  240.12b-21)  which  per¬ 
mit,  under  specified  conditions,  the  omis¬ 
sion  from  registration  statements  and 
reports  filed  under  the  Exchange  Act  of 
information  which  is  unknown  or  not 
available. 

’The  Commission  is  of  the  further  view 
that  the  proposed  amendments  may  help 
increase  the  interest  and  opportunities 
of  American  investors  to  invest  in  for¬ 
eign  securities.  Although  investing  in 
foreign  securities  may  involve  some  ad¬ 
ditional  risks,  there  are  any  number  of 
quality  foreign  issuers  presenting  good 
investment  opportunities.  Such  oppor¬ 
tunities  should  not  be  left  only  to  the 
sophisticated  or  to  professionals.  By 
making  the  disclosures  applicable  to  do¬ 
mestic  and  foreign  issuers  substantially 
equivalent,  all  investors  should  be  in  a 
better  position  to  make  more  informed 
selective  investments. 

B.  INTEGRATION  OF  DISCLOSURE  REQUIRE¬ 
MENTS 

The  proposals  also  represent  another 
step  in  the  Commission’s  continuing  ef¬ 
forts  to  integrate  further  the  corporate 
disclosure  requirements  imder  the  fed¬ 
eral  securities  laws,  by  permitting  in¬ 
formation  provided  to  investors  pur¬ 
suant  to  the  continuous  disclosure  re¬ 
quirements  of  the  Exchange  Act  to  be 
relied  upon  in  lieu  of  disclosure  which 
otherwise  would  be  required  in  registra¬ 
tion  statements  under  the  Securities  Act. 
In  'this  connection,  the  Commission 
today  published  for  comment  proposed 
amendments  to  Form  S-16  (17  CFR 
239.27)  imder  the  Securities  Act  which 
would  liberalize  the  authorized  uses  of 
that  form  to  include  rights  offerings  to 
shareholders,  including  rights  offerings 
of  foreign  issuers.'^  It  is  intended  that  the 
annual  reports  filed  by  foreign  issuers, 
revised  as  proposed  herein,  will  be  ade¬ 
quate  in  conjunction  with  the  other 
disclosures  specified  in  Form  S-16  to 
satisfy  the  disclosure  requirements  un¬ 
der  the  Securities  Act  for  such  offerings. 

III.  Summary  of  Proposed  Amendments 
TO  Forms  20  and  20-K 

Under  the  proposed  amendments, 
present  Forms  20  and  20-K  would  be  re- 


^  Securities  Act  Release  No.  33-5880  (No¬ 
vember  2, 1977,  PR) . 
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placed  by  a  single  integrated  form,  Form 
20-F.  Instructions  in  the  new  form  would 
indicate  those  items  which  are  ap¬ 
plicable  to  registration  statements 
(Items  1-18  and  26)  or  annual  reports 
(Items  1-10  and  16-26)  as  the  case  may 
be.  In  this  connection,  it  should  be  noted 
that  annual  reports  filed  on  the  proposed 
new  form,  in  common  with  the  Form 
10-K  requirements,  will  require  more 
extensive  disclosures  under  certain 
items  on  an  annual  basis  regardless  of 
whether  or  not  there  have  been  changes 
in  such  information  from  that  as  pre¬ 
viously  reported,  i.e.,  Items  1—3,  6—9,  16 
and  17.  This  proposed  requirement  is 
impoi-tant  particularly  with  resp>ect  to 
the  discussions  of  business  and  proper¬ 
ties.  Present  Form  20-K  generally  re¬ 
quires  disclosure  only  of  signifi<5ant 
changes  that  have  occurred  during  the 
fiscal  year  and/or  that  have  not  been 
reported  previously.  The  more  complete 
annual  reporting  should  make  the  an¬ 
nual  reports  more  meaningful  and  use¬ 
ful  to  investors.  Because  of  this  require¬ 
ment,  the  Commission  is  of  the  view  that 
an  Integrated  registration  statement- 
annual  report  form  w’ould  facilitate  its 
use  by  foreign  issuers  and  would  also 
facilitate  the  incorporation  of  any  fu¬ 
ture  amendments  to  disclosure  items  in¬ 
to  the  new  form. 

With  the  exception  of  the  items  re¬ 
lating  to  the  disclosures  of  business  and 
properties,  the  proposed  amendments 
would  conform  the  requirements  of 
Forms  20  and  20-K  substantially  to  tlie 
basic  disclosure  requirements  of  present 
Forms  10  and  10-K,  respectively.  As  dis¬ 
cussed  in  more  detail  below,  the  proposed 
amendments  to  the  items  concerning 
business  and  properties  would  conform 
to  certain  outstanding  proposals  and 
amend  further  the  business  and  prop¬ 
erty  description  items  of  Forms  10  and 
10-K  which  would  require  information 
on  an  industry  and  homogeneous  geo¬ 
graphic  segment  basis.  Such  segment 
reporting  requirement  proposal  is  a  con¬ 
sequence  of  a  recently  adopted  account¬ 
ing  standard  which  is  applicable  to  full 
financial  statements  required  to  be  filed 
in  registration  statements  and  annual 
reports  by  both  domestic  and  foreign  is¬ 
suers. 

It  should  be  noted  that  no  significant 
changes  are  proposed  with  respect  to  the 
financial  statements,  as  such,  required 
to  be  included  in  registration  statements 
and  annual  reports  filed  by  foreign  pri¬ 
vate  issuers.  The  instructions  to  financial 
statements  in  the  proposed  Form  20-F, 
as  in  present  Forms  20  and  20-K,  w'ould 
require  the  filing  of  the  same  financial 
statements  as  required  to  be  filed  on 
Forms  10  and  10-K,  respectively.  Simi¬ 
larly,  the  instructions  to  the  financial 
statements  in  proposed  Form  20-F  w-ould 
continue  the  present  accommodation  of 
allowing  footnote  or  other  appropriate 
reconcilations  of  accoimting  variances. 
However,  such  instructions  w’ould  be  re¬ 
vised  to  make  clear,  in  order  to  conform 
to  ctnrent  staff  practice,  that  such 
reconciliations  are  to  relate  both  to  gen¬ 
erally  accepted  accoimting  principles  in 


the  United  States  (“GAAP”)  and  to  Reg¬ 
ulation  S-X. 

Editorial  changes  in  some  of  the  gen¬ 
eral  Instructions  and  items  of  present 
Form  20  and  20-K  would  be  made  with¬ 
out  changing  the  substantive  require¬ 
ments.  The  general  instructions  would  be 
amended  to  limit  further  the  use  of  the 
forms  by  excluding  as  authorized  users 
what  are  essentially  United  States  com¬ 
panies  and  to  require  the  filing  of  addi¬ 
tional  copies  of  the  registration  state¬ 
ments  and  reports.  New  items  would  be 
added  and  others  would  be  substantially 
revised  and  expanded,  again  to  conform 
to  Forms  10  and  10-K  to  the  extent 
deemed  practicable  and  appropriate. 
Some  of  the  new  items  in  the  annual 
report  would  cover  current  events  on  an 
“if  not  previously  furnished”  basis,  w’hich 
are  reportable  by  domestic  issuers  on 
the  current  reporting  Forms  8-K  (17 
CFR  249.308)  and  10-Q  (17  CFR  249.308 
(a)).  These  particular  items  would  not 
Qnly  make  available  additional  signifi¬ 
cant  information  to  United  States  in¬ 
vestors  but  also  would  serve  as  both  an 
encouragement  to  improve  current  re¬ 
porting  by  foreign  issuers  and  a  back-up 
monitoring  and  compliance  procedure 
for  the  current  reports  on  Form  6-K 
furnished  by  certain  foreign  private  is¬ 
suers.*  Other  items  relating  exclusively 
to  foreign  issuers,  as  such,  would  be 
added  or  amended. 

A  brief  siunmary  of  tlie  more  impor¬ 
tant  of  the  proposed  amendments 
follows: 

A.  USE  OF  FORM  AND  OTHER  INSTRUCTIONS 

The  proposed  instruction  as  to  the  use 
of  the  integrated  form  would  prohibit  its 
use  by  what  are  essentially  United  States 
companies  in  order  to  conform  to  the 
provisions  of  Rules  3al2-3(b)  (17  CFR 
240.3al2-3(b))  and  12g3-2  (17  CFR  240. 
12g3-2)  under  the  Exchange  Act.®  Other 

•The  Form  6-K  is  discussed  below  in  Sec¬ 
tion  V.  Generally,  the  Form  6-K  only  re¬ 
quires  the  foreign  issuer  to  furnish  to  the 
Commission  whatever  material  investor  in¬ 
formation  such  issuer  is  required  to  make  or 
otherwise  makes  public  in  foreign  Jurisdic¬ 
tions. 

•Rule  3al2-3(b)  exempts  from  the  opera¬ 
tion  of  Sections  14  and  16  of  the  Exchange 
.\ct  those  securities  for  which  the  filing  of 
registration  statements  on  Form  20  is  au¬ 
thorized,  except  that  such  exemption  is  not 
available  if  at  the  end  of  the  last  fiscal  year 
of  the  lasuer:  (a)  More  than  60  percent  of 
the  outstanding  voting  securities  of  the  Is¬ 
suer  are  held  of  record  either  directly  or 
through  voting  trust  certificates  or  deposi¬ 
tary  receipts  by  residents  of  the  United 
States,  and  (b)  the  brisiness  of  such  issuer  is 
administered  principally  in  the  United  States 
or  50  percent  or  more  of  the  members  of  the 
Board  of  Directors  are  residents  of  the  United 
States. 

Rule  12g3-2(b)  provides  a  conditional  ex¬ 
emption  from  the  registration  provisions  of 
Section  12(g)  of  the  Exchange  Act  if  foreign 
issuers  furnish  to  the  Commission  material 
investor  information  which  is  required  to  be 
disclosed  abroad  or  which  is  otherwise  dis- 
clcced  voluntarily  by  such  issuers.  Rule  12g3- 
2(d)  provides  a  similar  exemption  for  certain 
foreign  private  issuers  which  have  securities 
registered  pursuant  to  Section  12(b)  of  the 


proposed  instruction  would  require  the 
filing  of  additional  copies  of  the  regis¬ 
tration  statement  and  report  and,  to  pro¬ 
vide  more  timely  information,  reduce 
from  6  months  to  4  months  the  time  in 
which  the  annual  report  must  be  filed 
following  the  close  of  the  fiscal  year.  Re¬ 
view  of  filings  by  foreign  Issuers  and 
other  data  indicate  that  this  reduction 
would  not  be  an  unreasonable  bm*den  on 
most  foreign  issuers.*® 

As  indicated,  a  new  instruction  would 
be  added  calling  attention  to  the  provi¬ 
sions  of  Rule  12b-21  which  permit,  under 
specified  conditions,  the  omission  from 
registration  statements  and  reports  filed 
under  the  Exchange  Act  of  information 
which  is  unknown  or  not  available.  This 
rule  would  allow  some  degree  of  flexibil¬ 
ity  in  dealing  with  problems  that  may  be 
encountered  initially  by  foreign  issuers 
as  a  result  of  the  increased  requirements. 

B.  DISCLOSURE  BEQUIREMXNTS 

The  following  new  items  wnuld  be 
added  to  conform  to  comparable  items  in 
Forms  10  and  10-K,  modified  to  the  ex¬ 
tent  appropriate  to  make  them  more  re¬ 
sponsive  as  applied  to  foreign  issuers: 
Summary  of  Operations  (Item  2) ;  Par¬ 
ents  and  Subsidiaries  (Item  4) ;  Interest 
of  Management  and  Others  in  Certain 
Transactions  (Item  9) ;  Legal  Proceed¬ 
ings  (Item  10) ;  Nature  of  Trading 
Market  (Item  11) :  Recent  Sales  of  Un¬ 
registered  Securities  (Item  12)  and 
Indemnification  of  Directors  and  Officers 
(Item  18) . 

1.  DESCRIPTION  OF  BUSINESS  AND  PROPERTY 

Proposed  Items  1  and  3  relating  to  the 
description  of  business  and  property 
would  be  substantially  modified  to  con¬ 
form  them  to  certain  outstanding  pro¬ 
posed  amendments  to  these  same  items 
in  Forms  10  and  10-K.  In  Securities  Ex¬ 
change  Act  Release  No.  34-13525  (May 
10,  1977),  42  FR  26010  (May  20,  1977), 
the  Commission  published  for  comment 
proposed  amendments  to  various  disclo¬ 
sure  forms  and  rules,  including  Forms 
10  and  10-K,  in  order  to  c(X)rdinate  them 
with  the  Statement  of  Financial  Ac¬ 
counting  Standards  No.  14  (“SFAS  No. 
14”)  issued  in  December  1976  by  the  Fi¬ 
nancial  Accounting  Standards  Roard 
(“FASB”).  SPAS  No.  14  generally  re¬ 
quires  the  presentation  of  certain  finan¬ 
cial  information  relating  to  industry  seg¬ 
ments  and  such  foreign  and  domestic 
operations  whenever  a  company  issues 
annual  or  a  full  set  of  interim  financial 
statements.  The  requisite  information  is 
required  by  SPAS  No.  14  to  be  presented 
within  the  financial  statements  or  in  the 
notes  thereto  or  must  be  referenced  in 
the  financial  statements  if  not  clearly  a 

Exchange  Act  or  any  private  foreign  issuer 
which  is  required  to  file  reports  pursuant  to 
Section  15(d)  of  the  Exchange  Act.  However, 
Rule  12g3-2(e)  provides  an  exception  to  this 
provision  identical  to  that  provided  in  Rule 
3al2-3. 

"Rule  12b-a5  (CFR  240.13b-25)  under  the 
Exchange  Act  pemaits,  upon  iq>plicatlon  by 
the  registrant  containing  appropriate  Justih- 
caticn,  extensions  of  time  for  furnishing  spe¬ 
cified  information,  documents  or  reports. 
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part  thereof.  Because  of  this  latter  re¬ 
quirement,  the  Commission  proposed 
amendments  to  various  disclosure  forms 
and  rules  which  would  require  the  SFAS 
No.  14  Information  to  be  included  in  the 
business  and  property  disclosures.  These 
proposals  would  help  to  avoid  duplica¬ 
tion  caused  by  compliance  with  SFAS 
No.  14  aiul  also  coordinate  stich  segment 
information  with  the  present  disclosure 
requirements  in  these  areas,  particularly 
those  relating  to  lines  of  business  report¬ 
ing.  Reference  is  made  to  this  prior 
Commission  release  for  a  fuller  discus¬ 
sion  of  SPAS  No.  14  and  the  Commis¬ 
sion’s  proposals. 

The  Commission’s  proposals  in  Release 
No.  34-13525  did  not  relate  specifically  to 
Forms  20  and  20-K.  However,  since  the 
Industry  segment  and  homt^enous  geo¬ 
graphic  segment  reporting  requirements 
of  SFAS  No,  14  are  required,  directly  or 
IndirecUy,  to  be  a  part  of  the  financial 
statements,  tiiey  will  also  be  applicable 
to  the  financial  statements  required  to  be 
included  in  Forms  20  and  20-K  and  in 
the  new  Form  20-P.  As  indicated,  present 
Forms  20  and  20-K  require  substantially 
the  same  financial  statements  as  re¬ 
quired  for  Forms  10  and  10-K.  Accord¬ 
ingly,  the  proposed  amendments  to 
Forms  20  and  20-K  follow  the  same  ap¬ 
proach  with  respect  to  Industry  and 
homogeneous  geographic  segment  re¬ 
porting  as  proposed  for  Forms  10  and 
10-K.  It  should  be  noted  further  that 
present  Forms  20  and  20-K  require  only 
a  genertd  description  of  the  business  and 
properties  of  a  foreign  registrant;  there 
are  no  specific  detailed  requirements  re¬ 
lating  to  financial  reporting  by  lines  of 
business  or,  if  also  appropriate,  the  na¬ 
ture  and  extent  of  gas  and  oil  reserves. 
The  present  proposals  would  rectify  these 
significant  disclosure  shortcMnlngs  vis- 
a-vis  the  registration  statement  and  re¬ 
porting  forms  required  to  be  filed  by  do¬ 
mestic  and  certain  other  North  American 
registrants.  The  Commission  does  recog¬ 
nize,  however,  that  these  new  business 
and  property  disclosure  requirements 
may  present  some  initial  difiScultles  for 
forei^  issuers.  Accordingly,  a  short 
period  for  adjustment  and  preparation 
is  Included  In  these  proposals.  The  seg¬ 
ment  information  responsive  to  either 
SFAS  No.  14,  a  financial  statement  re¬ 
conciliation  requirement  for  foreign  pri¬ 
vate  issuers,  or  to  the  business  and  prop¬ 
erty  description  items  proposed  in  Form 
20-P  generally  would  hot  be  required 
with  respect  to  fiscal  years  beginning 
prior  to  January  1.  1979. 

2.  StTMMSRT  OF  OPERATION 

Forms  20  and  20-K,  unlike  Forms  10 
and  10-K,  do  not  presently  require  a  five 
year  summary  of  operations.  The  Cmn- 
mission  believes  that  such  a  five  year 
summary,  together  with  the  manage¬ 
ment’s  analysis  thereof  required  by 
Guide  1  of  the  Guides,  is  an  important 
disclosure  p^mitting  year-to-year  com¬ 
parisons.  Accordingly,  a  new  Item  2, 
Summary  ot  Operatimis,  is  proposed  for 
the  new  IntegnUed  form.  The  Commis¬ 
sion  recognizes  that  a  temporary  hard¬ 
ship  may  be  placed  on  certain  foreign 


issuers  as  a  result  of  the  additioa  of  this 
item  and  the  addltkmal  requirement  that 
financial  statements  of  foreign  issuers  in 
registration  statements  and  annaal  re¬ 
ports  are  to  be  reconciled  to  generally  ac¬ 
cepted  accounting  prlnclides  in  the 
United  States.  Accordingly,  a  short 
phase-in  period  for  the  presentation  of  a 
full  five  year  period  is  provided  in  the 
instructions  to  this  item. 

3.  PRINCIPAL  SECURITY  HOLDERS  AND  HOLD¬ 
INGS  OF  MANAGEMENT 

Proposed  Item  5,  Principal  Security 
Holders  and  Holdings  of  Mmiagement. 
represents  a  modification  of  present  Item 
2,  Cimtrol  ot  Registrant,  to  conform  to 
the  comparable  items  in  Forms  10  and 
10-K,  but  with  a  provision  relating  spe¬ 
cifically  to  securities  issued  in  bearer 
form. 

4.  DIRECTORS  AND  EXECUTIVE  OFFICERS 

Proposed  Item  6,  Efirectors  and  Execu¬ 
tive  Officers.  Is  substantially  identical  to 
the  requirements  in  Forms  10  and  10-K. 

5.  REMUNERATION  AND  OPTIONS  TO  PURCHASE 

SECURinXS 

Proposed  Items  7  and  8  which  relate 
to  remimeration,  retirement  and  similar 
benefits  and  to  options  to  purchase  se¬ 
curities  paid  or  granted  or  proposed  to  be 
paid  or  granted,  respectively,  to  officers 
and  directors  are  substantially  the  same 
as  the  comparable  items  in  Forms  10  and 
10-K. -However,  provision  would  be  made 
in  the  instructions  to  these  items  for  the 
continuation,  but  to  a  more  limited  ex¬ 
tent,  of  the  accommodation  in  the  pres¬ 
ent  Forms  20  and  20-K.  These  forms 
now  require  only  the  aggregate  amount 
of  these  benefits  attributable  to  directors 
and  officers  as  a  group  and  the  highest 
paid  directors  and  officers  are  not  re¬ 
quired  to  be  identified.  Under  the  pro¬ 
posed  amendments,  each  directm* 
each  of  the  three  highest  paid  officais 
whose  direct  annual  remunm-atbrn  ex¬ 
ceeded  $40,000  would  be  required  to  be 
identified  together  with  the  aggregate 
benefits  attributable  to  this  identified 
group.  The  aggregate  amounts  attribut¬ 
able  to  all  directors  and  officers  as  a 
group  would  also  be  disclosed.  Tills  ac¬ 
commodation  would  be  limited  further 
to  the  extent  that  individual  benefit  dis¬ 
closures  would  be  required  if  such  indi¬ 
vidual  disclosures  are  otherwise  made 
public  or  required  to  be  made  public  by 
laws,  regulations  or  requirements  of 
pllcable  foreign  jurisdictions  or  foreign 
stock  exchanges. 

6.  EXCHANGE  CONTROLS  AND  OTHER  LIMITA¬ 
TIONS 

Proposed  Item  16,  Exchange  Controls 
and  Other  Limitations  Affecting  Secur¬ 
ity  Holders,  represents  a  combination 
and  slight  modification  of  two  separate 
items  in  present  Forms  20  and  20-K. 

7.  TAXATION 

Proposed  Item  17,  Taxation,  is  new 
and  would  be  consistent  with  the  t3q>e 
of  disclosures  Included  in  registration 
statements  filed  by  foreign  issuers  under 
the  Securities  Act. 


e.  GUARANTEES 

One  non-ftnancial  disclosure  Item, 
Securities  and  Other  Issuers  Guaranteed 
by  Registrant,  Item  9  in  present  Form  20 
and  Item  6  in  present  Form  20-K,  would 
be  deleted, 

9.  ANNUAL  REPORTING  DISCLOSURES 

PrtHiosed  Items  19-25,  which  are  ap¬ 
plicable  only  to  annual  reports,  are  new, 
and  are  substantially  the  same  as  com¬ 
parable  current  event  reporting  re¬ 
quirement  Items  in  Forms  8-^  10-Q  and 
10-K  filed  by  domestic  and  certain  for¬ 
eign  issuers.  As  indicated  in  Section  ▼ 
of  this  release,  those  foreign  registrants 
authorized  to  use  Forms  20  and  20-K 
are  required  to  file  only  current  reports 
on  Form  6-K  rather  than  current  and 
periodic  reports  on  Forms  8-45:  and 
lO-Q.*^  If  substantially  an  of  the  infor¬ 
mation  required  by  Qiese  items  has  been 
furnished  In  prior  Form  6-K  reports, 
incorporation  by  reference  would  be  per¬ 
mitted.  These  proposals  are  intended  tc 
elictt  additional  significant  investor  in¬ 
formation  which  would  either  have  not 
been  required  or  otherwise  not  furnished 
cm  Form  6-K  reports,  to  encourage  more 
complete  and  prompt  reporting  on  Form 
6-K  and  to  serve  as  both  a  monitoring 
and  compliance  procedure.  Proposed 
new  Item  25  In  Form  20-K  would  re¬ 
quire  the  identification  of  all  Form  6-K 
reports  furnished  since  the  beginning 
of  the  fiscal  year,  £UMi  is  intended  to  make 
more  useful  and  meaningful  to  investors 
the  information  contained  in  the  Form 
6-K  reports. 

IV.  Guides  for  Summary  of  Operation; 

Disclosure  of  Extractive  Reserves 

AND  Gas  Supplies  and  for  Statistical 

Disclosure  by  Bank  Holding  Com¬ 
panies 

The  Commission  today  also  authorized 
the  publication  for  comment  of  proposed 
amendments  to  Guides  1,  2,  and  3  of  the 
Ebichange  Act  Guides.  The  Ebcchange  Act 
Guides  are  not  Commission  rules  nor 
do  they  bear  the  Commission's  official 
approval.  They  do,  however,  represent 
the  policies  and  practices  followed  by 
the  Commisslcm’s  Division  of  Corpora¬ 
tion  Finance  in  administering  the  fed¬ 
eral  securities  laws.  The  proposed 
am^dments  to  the  Exchange  Act  Guides 
would  make  clear  their  general  applica¬ 
tion  to  registration  statements  and  an¬ 
nual  reports  filed  by  foreign  issuers 
under  the  Exchange  Act. 

Guide  1,  Summary  of  Operations,  pro¬ 
vides  tiiat  a  separately  captioned  section 
entitled  “Management’s  Discussion  and 
Analysis  of  Uie  Summary  of  Earnings*' 
should  be  included  immediately  follow¬ 
ing  the  summary  explaining  material 
changes  from  period  to  period  in  the 
amounts  of  the  items  of  revenues  ajvi 
expenses  and  changes  in  accounting 
principles  or  practices  or  the  method  of 
their  appUcation  that  have  a  material 
effect  on  net  Income,  as  reported.  The 
purpose  of  this  section  is  to  provide  in¬ 
vestors  with  management’s  analysis  of 


*^See  generally  Note  8  supra  Vtad  accom¬ 
panying  text. 
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the  financial  data  In  the  summary 
through  a  discussion  of  the  causes  of 
material  changes  In  the  items  of  the 
summary,  disclosure  of  the  monetary 
amounts  of  each  such  change  and  the 
effect  of  each  such  change  on  the  re¬ 
ported  results  for  the  applicable  period. 
This  discussion  is  necessary  to  enable 
investors  to  compare  periodic  results  of 
operations  and  to  assess  the  source  and 
probability  of  recurrence  of  earnings  (or 
losses) . 

Guide  2,  Disclosure  of  Extractive  Re¬ 
serves  and  Natural  Gas  Supplies,  relates 
to  disclosure  by  companies  engaged  In 
extractive  operations  or  in  the  gathering 
transmission  or  distribution  of  natural 
gas.  Items  Kb)  and  3  of  Forms  10  and 
10-K.  respectively,  require  extensive  dis¬ 
closures  where  appropriate  on  the  quan¬ 
titative  amount  of  estimated  reserves  by 
companies  in  extractive  industries  and 
on  the  current  availability  of  gas  sup¬ 
plies  by  companies  engaged  in  the  gath¬ 
ering,  transmission  or  distribution  of 
natmal  gas.  Guide  2  provides  guidelines 
for  responding  to  these  disclosure  re¬ 
quirements. 

Guide  3,  Statistical  Disclosure  By 
Bank  Holding  Companies,  is  intended  to 
provide  registrants  with  a  convenient  ref¬ 
erence  to  the  statistical  disclosures  relat¬ 
ing  to  bank  operations  sought  by  the  staff 
of  the  Division  of  Corporation  Finance  in 
registration  statements  and  other  dis¬ 
closure  documents  filed  by  bank  holding 
companies.  The  purpose  of  the  statistical 
disclosures  is  to  enable  investors  to  assess 
the  future  earnings  potential  of  regis-' 
trants  engaged  in  banking  operations  by 
identifying  sources  of  income  and  ex¬ 
posures  thereof  to  risks.  The  proposed 
amendment  to  this  Guide  contains  an 
express  provision  for  flexibility,  as  ap¬ 
propriate,  to  meet  the  particular  facts 
and  circumstances  of  individual  foreign 
registrants. 

V.  Proposed  Amendments  To  Form  6-K 

Although  not  referred  to  in  the  Com¬ 
mission  concept  release  on  proposed 
amendments  to  Forms  20  and  20-K,  the 
Commission  is  also  proposing  both  sub¬ 
stantive  and  clarification  amendments 
to  Form  6-K. 

Certain  foreign  private  issuers  histori¬ 
cally  have  been  exempt  from  the  require¬ 
ments  to  file  the  p>eriodic  current  and 
quarterly  reports  on  Forms  8-K  and  IO¬ 
CS  required  to  be  filed  by  domestic  com¬ 
panies  pursuant  to  the  provisions 
of  Rules  13a^ll  [17  CFR  240.13a- 
17]  and  13a-13  [17  CFR  240.13a-13], 
respectively,  adopted  under  Section  13 
(a)  for  securities  registered  under  Sec¬ 
tion  12  of  the  Exchange  Act  and  Rules 
15d-ll  [17  CFR  240.15d-ll]  and  15d-13 
[17  CFR  240.15d-13],  respectively,  adopt¬ 
ed  under  Section  15(d)  of  that  Act.  The 
exemption  for  foreign  issuers  in  these 
rules  is  framed  in  terms  of  those  foreign 
private  issuers  required  and  authorized 
to  file  Form  6-K  reports  under  Rules 
13a-16  and  15d-16.  Certain  proposed 
amendments  to  these  latter  rules  are  dis¬ 
cussed  in  Section  VI  of  this  release.  The 
authorized  use  of  the  Form  6-K  in  these 
rules  is  limited  generally  to  those  foreign 


panles  which  are  registered  under  Sec- 
private  issuers  authorized  to  use  present 
Form  20-K. 

Form  6-K  was  adopted  on  April  28, 
1967  in  conjimction  with  the  adm>ti(m 
of  revised  Forms  20  and  20-K.“  The  pm- 
pose  for  Form  6-K  was  to  attempt  to  fill 
the  void  created  by  the  then  exemptions 
from  filing  the  periodic  reports  required 
of  domestic  issuers  but  at  the  same  time 
achieve  a  practical  solution  to  the  prob¬ 
lems  caused  by  differing  disclosure  poli¬ 
cies,  cvistoms  and  practices  in  foreign 
jurisdictions.  The  Commission  when 
adopting  Form  6-K  was  aware  that  for¬ 
eign  countries  were  then  revising  their 
requirements  with  respect  to  periodic  dis¬ 
closures  and  reports.  The  Commission 
believes  that  this  trend  is  continuing. 

A  foreign  issuer  required  to  make  re¬ 
ports  on  Form  6-K  is  required  general¬ 
ly  to  furnish  therewith  whatever  mate¬ 
rial  investor  information  which  such  is¬ 
suer;  (1)  is  required  to  make  public  in 
the  coimtry  of  its  domicile  or  in  which 
it  is  incorporated  or  organized  by  the 
law  of  that  country,  (2)  filed  with  a  for¬ 
eign  stock  exchange  and  which  was  made 
public  by  that  stock  exchange,  and/or 
(3)  distributed  to  its  security  holders. 
The  report  is  to  be  furnished  promptly 
after  the  foreign  disclosure,  liie  Form 
6-K  consists  of  the  cover  page  and 
copies  of  whatever  documents  or  papers 
that  were  filed  or  distributed  abroad. 
These  documents  or  papers  presently  are 
not  required  to  be  translated  into  English 
unless  translations  or  substantially 
equivalent  English  versions  have  been 
prepared.  The  Form  6-K  reports  are  not 
deemed  “filed”  for  the  purposes  of 
liabilities  under  Section  18  of  the  Ex¬ 
change  Act. 

The  Commission  is  of  the  view  that 
for  the  Form  6-Ii  reports  to  have  any 
practical  utility  to  United  States  inves¬ 
tors,  the  information  furnished  there¬ 
with  must  be  in  the  English  language. 
Additionally  as  indicated,  certain  of  the 
proposed  amendments  to  Form  20-K 
would  require,  unless  previously  fur¬ 
nished  on  Form  6-K  reports,  specific 
disclosure  with  respect  to  events  nor¬ 
mally  reported  by  domestic  issuers  in 
periodic  reports  on  Forms  8-K  and/or 
10-Q.  Rule  12b-12(d)  [17  CFR  240.12b- 
12(d)  1 ,  which  is  applicable  to  Form  20-K 
reports,  requires  such  reports  to  be  in 
the  English  language  and  the  filing  of 
English  translations  of  any  exhibits  or 
other  papers  or  dociunents  filed  with 
such  reports. 

Accordingly,  the  Commission  Ls  pro¬ 
posing  that  all  exhibits,  papers,  or  docu¬ 
ments  furnished  in  connection  with  Form 


“Securities  Exchange  Act  Release  No.  34r- 
8069  (April  28,  1967),  32  FB  7854  (May  30, 
1967) . 

“Rule  12g3-2  [17  CFR  240.12g3-2]  also 
was  adopted  at  the  same  time.  This  rule  pro¬ 
vides  various  exceptions  from  the  registra¬ 
tion  provisions  of  Section  12g  of  the  Ex¬ 
change  Act  for  American  depositary  receipts 
and  for  the  securities  of  certain  foreign  pri¬ 
vate  issuers.  The  exemption  in  paragraph  (b) 
of  Rule  12g3-2  requires  the  furnishing  to  the 
Commission  on  a  continual  basis  of  the  same 
material  Investor  information  required  to  be 
furnished  by  Form  6-K. 


&-K  reports  be  English  language  trans¬ 
lations,  substantially  equivalent  English 
language  versions  of  the  foreign  language 
exhibits,  papers  or  documents  or  ade¬ 
quate  English  language  summaries  there¬ 
of.  A  staff  review  of  the  Form  6-K  reports 
as  well  as  of  the  information  furnished  by 
foreign  private  issuers  under  exemptive 
Rule  12g3-2(b)  indicated  the  widespread 
practices  of  most  foreign  issuers,  the  no¬ 
table  exception  being  certain  Japanese  is¬ 
suers,  of  providing  information  in  Eng¬ 
lish.  The  Commission  does  not  believe 
this  proposed  amendment  would  be  un¬ 
duly  burdensome  to  foreign  issuers,  par¬ 
ticularly  when  measured  against  the 
benefits  to  be  accorded  to  United  States 
investors. 

The  Commission  is  also  proposing  to 
add  to  the  list  of  examples  in  the  Form 
of  the  types  of  information  that  are  to 
be  furnished  those  items  corresponding 
to  the  current  events  required  to  be  re¬ 
ported  on  Forms  8-K  and/or  10-Q. 

Attention  is  directed  to  the  complete 
text  of  the  proposed  amendments  to 
Form  6-K  contained  elsewhere  in  this 
release. 

VI.  Proposed  Amendments  to  Rules  13a- 
16  AND  15d-16  Under  The  Exchange  Act 
One  of  the  amendments  in  proposed 
Form  20-F  would  remove  the  authorized 
use  of  that  form  for  what  are  essentially 
United  States  companies.  Since  Form 
6-K  was  adopted  as  a  periodic  reporting 
form  for  those  foreign  issuers  required 
to  file  annual  reports  on  Form  20-K,  the 
Commission  is  proposing  conforming 
amendments  to  Rules  13a^l6  and  15d-16 
to  remove  such  authorization  also  for 
the  use  of  Form  6-K.  Rules  13a-16  and 
15d-16  prescribe  the  Form  6-K  filing  re¬ 
quirement  for  those  foreign  issuers  sub¬ 
ject  to  Rule  13a-l  [17  CIPR  240.13a-l] 
and  15d-l  [17  CTH  240.15d-l],  the  an¬ 
nual  report  requirements  for  issuers  with 
securities  registered  under  Section  12  of 
the  Exchange  Act  and  for  issuers  with  ef¬ 
fective  registration  statements  under  the 
Securities  Act,  respectively.  The  proposed 
amendments  to  these  rules  would  fmther 
make  clear  the  Form  20-F  and  Form  6-K 
tandem  filing  requirement  by  substitut¬ 
ing  a  specific  reference  to  the  authorized 
use  of  proposed  Form  20-F  as  the  basis 
for  the  authorized  use  of  Form  6-K  in 
lieu  of  the  specific  exceptions  to  the  use 
of  Form  6-K  now  contained  in  these 
rules. 

VII.  Proposed  Amendments  to  Rule 
3al2-3  Under  The  Exchange  Act 

Rule  3al2-3  by  its  terms  presently  con¬ 
tains  a  specific  exemption  from  all  of  the 
provisions  of  Sections  14  ard  16  of  the 
Exchange  Act  for  the  securities  of  cer¬ 
tain  foreign  issuers.  Section  14  generally 
provides  the  authorization  for  the  Com¬ 
mission  to  adopt  rules  governing,  among 
other  things,  the  solicitation  of  proxies 
from  security  holders,  information  state¬ 
ments  to  be  furnished  security  holders  in 
the  absence  of  solicitations  of  proxies 
and  the  acquisitions  of  or  tender  offers 
for  securities  registered  under  Section  12 
of  the  Exchange  Att.  Section  16  gen¬ 
erally  deals  with  improper  trading  of 
officers,  directors  and  certain  beneficial 
holders  in  the  securities  of  their  com¬ 
panies  which  are  registered  vmder  Sec- 
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tion  12  and  witti  required  reports  as  to 
their  holdings. 

Rule  AN  16,  the  fwcrunner  of  present 
Rule  3al2-3,  was  adopted  on  Norember  6, 
1935.  The  Rule  was  last  amended  on 
April  21,  1966.“  On  that  date,  the  rule 
was  amended  to  make  clear  that  the  ex¬ 
emption  applied  to  all  of  then  Section 
14“  and  al^  to  remove  the  exemption 
for  what  are  essentially  United  States 
companies.”  The  exemption  in  the  rule  is 
phrased  in  terms  of  the  authorization  to 
use  certain  specified  forms  for  registra¬ 
tion  of  securities  imder  Section  12  of  the 
Exchange  Act. 

The  Commission  is  proposing  amend¬ 
ments  to  Rule  3al2-3  which  would:  (1) 
delete  reference 'to  Form  21  which  was 
repealed  as  of  June  30, 1967;  ”  (2)  change 
the  reference  therein  to  former  Form  20 
to  the  proposed  new  Form  20-F;  (3) 
make  clear  that  the  exemption  applies 
only  with  respect  to  securities  actually 
registered  pursuant  to  Section  12  and 
for  which  such  registration  on  the  speci¬ 
fied  forms  was  authorized  and  (4)  make 
clear  that  the  exemption  applies  only  to 
the  provisions  respecting  proxy  solici¬ 
tations  and  the  fxmilshing  of  informa¬ 
tion  statements. 

The  first  two  prc^xjsed  amendments 
Indicated  above  are  self-explanatory. 

The  third  proposed  amendment  is  in¬ 
tended  to  conform  the  rule  with  prior 
staff  interpretations  to  the  effect  that 
(a)  the  exemption  from  the  proxy  solici¬ 
tation  and  information  statement  provi¬ 
sions  of  Section  14  and  the  insider  trad¬ 
ing  provlsiMis  of  Section  16  does  not  ap¬ 
ply  to  those  securities  which,  although 
required  to  be  registered,  are  not  so  reg¬ 
istered  and  (b)  the  exemption  would  not 
be  lost  if  the  issuer  voluntarily  registers 
the  securities  and/or  files  periodic  and 
annual  reports  on  the  mcH’e  demanding 
registration  and  reporting  forms  pre¬ 
scribed  for  domestic  issuers. 

The  fourth  proposed  amendment  is  to 
correct  an  oversight  in  not  amending  the 
rule  when  Congress,  in  1968,  adopted  the 
so-called  Williams  Act  Amendments 
which  added  Sections  13(d),  13(e),  14 
(d),  14(e),  and  14(f)  to  tiie  Exchange 
Act.“  These  sections  govern  the  acqui¬ 
sitions  of  or  tender  offers  for  securities 
registered  under  Section  12  of  the  Ex¬ 
change  Act.  The  Commission  is  of  the 
view  that  it  would  be  contrary  to  the 
public  Interest  and  the  protection  of 
United  States  investors  to  continue  the 
present  literal  exemption  for  securities  of 
foreign  Issuers  from  the  acquisition  and 
tender  offer  provisions  of  the  Act.  These 
latter  provisions  are  as  important  to 
those  United  States  investors  who  Invest 

Securities  KKcbange  Act  Release  No.  S4- 
7846  (April  31,  1966),  81  FR  6706  (May  6, 

1966) . 

^  Section  14(c),  pertaining  to  Information 
statements,  was  added  to  the  Act  on  August 
20,  1964.  Pub.  L.  88-467,  78  Stat.  665  <16 
U.S.C.  78n(c)). 

^*Rule  3al2-3(b),  supra  note  9. 

"  Securities  Exchange  Act  Release  No.  84- 
8067  (April  28,  1967) .  82  PR  7861  (May  SO. 

1967) . 

•Pub.  X..  90-480.  83  Stat.  4S4r-647  <15 
UBjO.  77m  (d).  <e).  18&  <d).  (e),  (fM* 


in  securities  of  foreign  Issuers  as  to  those 
who  invest  in  the  securities  of  domestic 
issuers,  as  well  as  to  the  issuers  of  stu^ 
foreign  securities. 

vm.  Operation  op  Proposed 
Amendments 

The  proposed  amendments  to  Forms 
20  and  20-K  are  based  substantially  on 
comparable  items  of  Forms  10  and  10-K 
as  now  in  effect  or,  with  respect  to  the 
business  and  property  items,  as  pres¬ 
ently  proposed.  Any  additional  outstand¬ 
ing  proposals  to  amend  Forms  10  and 
10-K,  if  adopted,  would  be  considered 
as  amendments  to  the  new  Form  20-^. 
Once  substantial  equivalency  has  been 
achieved,  any  proposed  amendments  to 
Forms  10  and  10-K  also  would  include 
proposals,  as  appropriate,  to  Form  20-F. 

liie  amendment  to  Guide  2,  as  pro¬ 
posed,  will  be  effective  only  if  the  pro¬ 
posals  to  add  a  new  Item  2,  Summary 
of  Operations,  to  Forms  20  and  20-K 
is  adopted.  Although  proposed  for  com¬ 
ment  in  this  release,  the  Division  of 
Corporation  Finance  nevertheless  in¬ 
tends  to  request  compliance  with  Guides 
1  and  3  in  connection  with  its  review 
of  registration  statements  on  Form  20 
filed  after  the  publication  of  their  pro¬ 
posed  amendment  thereto  in  the  Fed¬ 
eral  Register.  Guides  1  and  3  would  be 
applicable  to  annual  reports  only  if  the 
proposal  to  require  more  complete  dis¬ 
closure  on  an  annual  basis  in  such  re¬ 
ports  is  adopted.  As  with  the  Forms  20 
and  20-K,  it  is  intended  in  the  future 
to  coordinate  more  closely  the  applica¬ 
tion  of  the  Exchange  Act  Gudies  to  reg¬ 
istration  statements  and  reports  filed 
by  foreign  private  issuers. 

The  proposed  amendments  to  Form 
6-K  and  to  Rules  3al2-3,  13a-16  and 
15d-16  will  be  considered  indQ>«idently 
of  the  proposals  to  amend  the  Fonn  20 
and  20-K. 

Statutory  Authority  for  Proposed 
Amendments 

The  amedments  to  Forms  20,  20-K  and 
6-K;  to  Guides  1,  2.  and  3  of  the  Guide¬ 
lines  For  The  Preparation  of  Registra¬ 
tion  Statepients  and  Reports  and  to 
Rules  13a-16  and  15d-16  are  proposed 
pursuant  to  Sections  12.  13,  15(d)  and 
23(a)  of  the  Exchange  Act.  The  amend¬ 
ments  to  Rule  3al2-3  are  proposed  pur¬ 
suant  to  Sections  3(a)  (12),  12(b).  12(h). 
13,  14,  15(d),  and  23(a)  of  the  Exchange 
Act. 

Piu'suant  to  section  23(a)  (2)  of  the 
Exchange  Act,  the  Commission  has  con¬ 
sidered  the  Impact  that  these  proposals 
would  have  on  comp>etitlon  and  Is  not 
aware,  at  this  time,  of  any  burden  that 
such  rules,  if  adopted,  would  impose  on 
competition  not  necessary  or  appropriate 
in  furtherance  of  the  piu^ioses  of  that 
Act.  However,  the  Commission  specifi¬ 
cally  invites  commoits  as  to  the  compe¬ 
titive  impact  of  these  proposals,  if 
adopted. 

In  addition,  the  Oommiasion  is  mind¬ 
ful  of  the  cost  to  registrants  and  others 
of  its  proposals  and  recognizes  Its  re¬ 
sponsibilities  to  weigh  with  care  the 
co^  and  benefits  which  result  from  its 


rules.  Accordingly,  the  Commission  ig)e- 
cifically  invites  comments  on  the  costs 
to  registrants  and  others  of  the  adoption 
of  the  proposals  published  herein. 

The  complete  text  of  Form  2()-F  giving 
effect  to  all  proposed  amendments  to 
Forms  20  and  20-K  and  the  text  of  the 
proposed  amendments  to  the  Exchange 
Act  Guides,  Form  6-K  and  Rules  3al2-3. 
13a-16  and  15d-16  follow.  Because  of  the 
extensive  character  of  the  proposed 
amendments,  no  attempt  has  been  made 
to  indicate  the  text  of  the  present  pro¬ 
visions.  Reference  should  be  made  to 
the  text  of  the  present  forms,  guides 
and  rules  for  comparison. 

By  the  Commisison. 

George  A.  FtTzsiMMOva. 

Secretary. 

November  2,  1977. 

Text  of  Proposed  Amendments 

1.  Form  20  [17  CFR  249.2201  and  Fwtn 
20-K  [17  CFR  249.320]  are  proposed  to 
be  amended  to  read  as  follows:  S  249.- 
220-f  Form  20-F,  for  registration  of 
securities  of  foreign  private  issuers  pur¬ 
suant  to  Section  12  (b)  or  (g)  of  the 
Securities  Exchange  Act  of  1934,  and  for 
annual  reports  of  foreign  private  issuers 
filed  pursuant  to  Sections  13  or  14(d)  of 
that  Act. 

General  Instructions 

A.  RULE  AS  to  THE  USE  OF  FORM  20-F 

(1)  This  form  is  to  be  used  for  regis¬ 
tration  pursuant  to  Section  12  of  the 
Securities  Exchange  Act  of  1934  of  any 
class  of  securities  of  any  foreign  private 
issuer  except  that  it  shall  not  be  used  by: 

(a)  Any  North  American  or  (?uban 
Issuer  if  (i)  the  securities  are  to  be  reg¬ 
istered  pursuant  to  Section  12(b)  of  the 
Act;  (ii)  of  the  securities  are  to  be 
registered  under  Section  12(g>  of  the 
Act  as  result  of  the  termination  of  the 
exemption  provided  by  Rule  12g3-2(d) 
[17  CFR  240.12(g)3-2(d)];  or  (ill)  the 
Issuer  has  had  the  same  or  any  other 
class  of  securities  registered  pursuant 
to  Section  12  of  the  Act  on  Form  10 
(17  CTR  249.210],  or  Form  8-A  [17  CFR 
249.208a3  or  8-B  [17  (TFR  249.208b]  in 
lieu  of  Form  10  within  one  year  prior 
to  the  date  on  which  the  registration 
statement  is  filed  or  required  to  be  filed 
under  Section  12(g) ;  or 

(b)  Any  foreign  issuer  if  at  the  end 
of  the  last  fiscal  year  of  the  issuer  (i) 
more  than  50  percent  of  the  outstanding 
voting  securities  of  the  issuer  are  held 
of  record  either  directly  or  through  vot¬ 
ing  trust  certificates  or  depositary  re¬ 
ceipts  by  residents  of  the  United  States ; 
and  (ii)  the  business  of  such  issuer  is 
administered  principally  in  the  United 
States  or  50  percent  or  more  of  the  mem¬ 
bers  of  the  Board  of  Directors  are  resi¬ 
dents  of  the  United  States. 

(2)  This  form  is  to  be  used  for  annual 
reports  of  foreign  private  issuers  filed 
under  Section  13  or  15(d)  of  the  Securi¬ 
ties  Exchange  Act  of  1934  pursuant  to 
Rule  13«^1  (17  CTR  240.13ar-l]  or  15d-l 
(17  CFR  240.16d-l]  except  that  It  shall 
not  be  used  by: 
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(a)  Any  North  American  or  Cuban 
Issuer: 

(i)  Which  has  any  class  of  securities 
registered  pursuant  to  Section  12  of  the 
Act  on  Form  10,  or  on  Form  8-A  or  8-B 
in  lieu  of  Form  10;  (ii)  which  is  filing  the 
report  pursuant  to  Section  15(d)  of  the 
Act;  (iil)  whose  obligation  to  file  reports 
pursuant  to  15(d)  of  the  Act  is  suspended 
as  a  result  of  the  registration  of  a  class 
of  securities  pursuant  to  Section  12(g) 
of  the  Act;  or  (iv)  which  has  registered 
securities  under  Section  12(g)  of  the  Act 
as  a  result  of  termination  of  the  exemp¬ 
tion  provided  by  Rule  12g3-2(d)  tl7  CFR 
240.12g3-2(d)];  or 

(b)  Any  foreign  issuer  if  at  the  end 
of  the  fiscal  year  being  reported  on  (i) 
more  than  50  percent  of  the  outstanding 
voting  securities  of  the  issuer  are  held 
of  record  either  directly  or  through  vot¬ 
ing  trust  certificates  or  depositary  re¬ 
ceipts  by  residents  of  the  United  States; 
and  (ii)  the  business  of  such  issuer  is 
administered  principally  in  the  United 
States  or  50  percent  or  more  of  the 
members  of  the  Board  of  Directors  are 
residents  of  the  United  States. 

(3)  Annual  reports  on  this  form  shall 
be  filed  within  four  months  after  the 
end  of  the  fiscal  year  covered  by  such 
report. 

B.  APPLICATION  OF  GENERAL  RULES  AND 
REGULATIONS 

(a)  The  General  Rules  and  Regula¬ 
tions  under  the  Act  contain  certain  gen¬ 
eral  requirements  which  are  applicable 
to  registration  on  any  form.  These  gen¬ 
eral  requirements  should  be  carefully 
read  and  observed  in  the  preparation  and 
filing  of  registration  statements  on  this 
form. 

(b)  Particular  attention  is  directed  to 
Regulation  12B  which  contains  general 
requirements  regarding  matters  such  as 
the  kind  and  size  of  paper  to  be  used, 
the  legibility  of  the  registration  state¬ 
ment,  the  Information  to  be  given  when¬ 
ever  the  title  of  securities  is  required  to 
be  stated,  language  to  be  used,  and  the 
filing  of  the  registration  statement.  The 
definitions  contained  in  Rule  12b-2  1 17 
CFR  240.12b-2]  should  be  especially 
noted. 

C.  PREPARATION  OF  REGISTRATION 
STATEMENTS  AND  REPORTS 

(1)  This  form  is  not  to  be  used  as 
blank  form  to  be  filed  in,  but  only  as  a 
guide  in  the  preparation  of  the  registra¬ 
tion  statement  on  paper  meeting  the  re¬ 
quirements  of  Rule  12b-12  [17  CFR 
240.12b-12].  The  registration  statement 
or  annual  report  shall  contain  the  item 
numbers  and  captions,  but  the  text  of 
the  items  may  be  omitted.  See  Gen¬ 
eral  Instruction  G  as  to  items  to  be  re¬ 
sponded  to  in  the  registration  statement 
or  report.  The  answers  to  the  items  shall 
be  prepared  in  the  manner  specified  in 
Rule  12b-13  [17  CFR  240.12b-13]. 

(2)  With  respect  to  a  registration 
statement,  the  information  required 
shall  be  given  as  of  a  date  reasonably 
close  to  the  date  of  filing  the  registration 
statement,  and  with  respect  to  an  an¬ 
nual  report,  the  information  shall  be 


given  as  of  the  latest  practicable  date 
except  where  the  information  is  re¬ 
quired  by  the  item  to  be  given  for  the 
fiscal  year  or  as  of  a  specified  date. 

(3)  Attention  Is  directed  to  Rule  12b- 

20  [17  CFR  240.12b-20]  which  states: 
“In  addition  to  the  Information  ex¬ 
pressly  required  to  be  included  in  a 
statement  or  report,  there  shall  be  added 
such  further  material  information,  if 
any,  as  may  be  necessary  to  make  the 
required  statements,  in  light  of  the  cir¬ 
cumstances  under  which  they  are  made, 
not  misleading.” 

(4)  Attention  is  directed  to  Rule  12b- 

21  [17  CFR  240.12b-21]  which  refers  to 
the  omission  of  information  which  is 
unknown  or  not  reasonably  available. 

D.  SIGNATURE  AND  FILING  OF 
REGISTRATION  STATEMENTS  AND  REPORTS 

Three  complete  copies  of  the  registra¬ 
tion  statement  or  report,  including  fi¬ 
nancial  statements,  exhibits  and  all 
other  papers  and  documents  filed  as  part 
thereof,  and  five  additional  copies  which 
need  not  include  exhibits,  shall  be  filed 
with  the  Commission.  At  least  one  com¬ 
plete  copy  of  the  registration  statement 
or  report,  including  financial  statements, 
exhibits  and  all  other  papers  and  docu¬ 
ments  filed  as  a  part  thereof,  shall  be 
filed  with  each  exchange  on  which  any 
class  of  securities  is  to  be  registered  or 
is  registered.  At  least  one  complete  copy 
of  the  registration  statement  or  report 
filed  with  the  Commission  and  one  such 
copy  filed  with  each  exchange  shall  be 
manually  signed.  Copies  not  manually 
signed  shall  bear  typed  or  printed  signa¬ 
tures. 


E.  OMISSION  OF  INFORMATION 
REGARDING  FOREIGN  SUBSIDIARIES 

Information  required  by  any  item  or 
other  requirement  of  this  form  with  re¬ 
spect  to  any  subsidiary  outside  the  regis¬ 
trant’s  country  of  domicile  or  where  or¬ 
ganized,  may  be  omitted  to  the  extent 
that  the  required  disclosure  would  be 
detrimental  to  the  registrant.  How'ever, 
financial  statements,  otherwise  re¬ 
quired,  shall  not  be  omitted  pursuant  to 
this  instruction.  Where  information  is 
omitted  pursuant  to  this  instruction,  a 
statement  shall  be  made  that  such  in¬ 
formation  has  been  omitted  and  the 
names  of  the  subsidiaries  involved  shall 
be  separately  furnished  to  the  Commis¬ 
sion.  The  Commission  may,  in  its  dis¬ 
cretion,  call  for  justification  that  the  re¬ 
quired  disclosure  would  be  detrimental 
and  may  require  its  inclusion  if  such 
justification  is  determined  not  to  be  con¬ 
sistent  with  the  public  interest  or  the 
protection  of  investors. 

P.  INCORPORATION  BY  REFERENCE 

Attention  is  directed  to  Rule  12b-23 
(17  CJFR  240.12b-23)  which  provides  for 
the  incorporation  by  reference  of  infor¬ 
mation  contained  in  certain  documents 
in  answer  or  partial  answer  to  any  item 
of  registration  statement  or  report. 

G.  ITEMS  TO  BE  RESPONDED  TO  IN  REGISTRA¬ 
TION  STATEMENTS  AND  ANNUAL  REPORTS 

(1)  A  registration  statement  on  this 
form  shall  include  the  information  re¬ 


quired  by  Items  1-18  Inclusive  and  26. 

(2)  Siibject  to  the  provisions  in  Items 
1^24  regarding  the  omission  of  previ¬ 
ously  reported  Information,  an  annual 
report  on  this  form  shall  include  the 
Information  required  by  Items  1-10  in¬ 
clusive  and  16-26  inclusive.  If  the  in¬ 
formation  required  by  Items  4,  10  and 
18  would  be  unchanged  from  that  given 
in  a  previous  report,  a  reference  to  the 
previous  report  which  includes  the  re¬ 
quired  information  will  be  sufiBcient. 
Copies  of  such  previous  report  need  not 
be  filed  with  the  report  currently  being 
filed  on  this  form. 

SECURITIES  AND  EXCHANGE 
COMMISSION 

Form  20-P 

REGISTRATION  STATEMENT  PURSUANT  TO  SEC¬ 
TIONS  12(B)  or  (g)  of  the  BECURnTES  EX¬ 
CHANGE  ACT  OF  1934 

OR 

ANNUAL  REPORT  PURSUANT  TO  SECTIONS  13  AND 
15D  OF  THE  SECURITIES  EXCHANGE  ACT  OF  1934 

For  the  fiscal  year  ended _ Com¬ 
mission  file  number _ 


(Exact  name  of  registrant  as  specified  In  its 
charter) 


(Transaction  or  registrant’s  name  into 
English) 


(Jurisdiction  of  incorporation  or  organiza¬ 
tion) 


(Address  of  principal  executive  offices) 

Securities  registered  or  to  he  registered  pur¬ 
suant  to  Section  12(b)  of  the  Act. 

Name  of  each  ex¬ 
change  on  which  reg- 
Title  of  each  class  istered 


Securities  registered  or  to  he  registered 
pursuant  to  Section  12(g)  of  the  Act. 


(Title  of  class) 


(Title  of  class) 

Indicate  the  number  of  outstanding  shares 
of  each  of  the  issuer’s  classes  of  capital  or 
common  stock  as  of  the  close  of  the  period 
covered  by  the  annual  report. 


Information  Required  in  Registration 
Statement 

ITEM  1.  DESCRIPTION  OF  BUSINESS 

(a)  state  the  year  in  which  the  regis¬ 
trant  was  incorporated  or  organized, 
date  of  termination  of  charter  or  other 
governing  instrument  and  its  from  of 
organization  (such  as  “a  corporation,” 
or  “unincorporated  association”  or  other 

’  appropriate  statement) . 

(b)  General.  Describe  the  business 
done  and  intended  to  be  done  by  the  reg¬ 
istrant  and  its  subsidiaries  and  the  gen¬ 
eral  development  of  such  business  dur¬ 
ing  the  past  5  years,  or  such  shorter 
period  as  the  registrant  may  have  been 
engaged  in  business.  Information  shall  be 
disclosed  for  earlier  periods  of  time  if 
necessary  for  a  complete  imderstanding 
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of  the  general  development  of  the  busi¬ 
ness.  To  the  extent  appropriate,  the 
general  discussion  of  the  business  ^aH 
include  the  information  specified  in 
paragraphs  (c) (1)  through  (c) (9) 
below. 

(c)  Narrative  Disclosures  by  Segment. 
Each  industry  segment  into  which  the 
registrant’s  business  is  classified  shall  be 
described  separately.  The  description  of 
each  such  segment  shall  include  the  in¬ 
formation  specified  in  paragraphs  (c)  (1) 
through  (c)  (9)  below  to  the  extent  ma¬ 
terial  to  the  segment. 

(1)  Competitive  conditions  in  the  in- 
‘dustry  segment  involved  and  the  com¬ 
petitive  position  of  the  registrant,  if 
known  or  reasonably  available  to  the 
registrant.  If  several  products  or  services 
are  involved,  separate  consideration 
Shan  be  given  to  the  principal  products 
or  services  or  classes  of  products  or  serv¬ 
ices.  The  principal  methods  of  competi¬ 
tion  (e.g.,  price,  service,  warranty  or 
product  performance)  should  be  identi¬ 
fied  and  positive  and  negative  factors 
pertaining  to  the  competitive  position  of 
the  registrant,  to  the  extent  that  they 
exist,  should  be  explained  if  known  or 
reasonably  available  to  the  registrant. 
An  estimate  of  the  nvunber  of  competi¬ 
tors  and  registrant’s  competitive  position 
in  the  industry  should  be  included : 
where  material,  the  particular  markets 
in  which  the  registrant  competes  should 
be  identified.  In  connection  with  these 
disclosures  the  names  of  either  cus¬ 
tomers  or  competitors  are  not  required 
in  the  usual  case;  however,  where  one  or 
a  small  number  of  competitors  are 
dominant,  they  should  be  identified.  If 
the  registrant  voluntarily  includes  such 
names,  no  objection  is  ordinarily  raised 
unless  in  the  particular  case  the  effect  of 
including  such  names  is  misleading. 

(2)  If  a  material  part  of  the  business 
of  the  industry  segment  involved  is  de¬ 
pendent  upon  a  single  customer  or  a  few 
customers,  the  loss  of  any  one  or  more 
of  whom  would  have  a  materially  ad¬ 
verse  effect  on  the  business  of  the  regis¬ 
trant,  the  name  of  the  customer  or  cus¬ 
tomers,  their  relationship,  if  any,  to  the 
registrant  and  material  facts  regarding 
thier  importance  to  the  business  of  the 
registrant. 

(3)  The  principal  products  produced 
and  services  rendered  by  the  registrant 
in  the  industry  segment,  the  principal 
markets  for,  and  methods  of  distribution 
of,  such  products  and  services,  includ¬ 
ing  any  significant  changes  in  the  kinds 
of  products  produced  or  services  ren¬ 
dered,  or  in  the  markets  or  methods  of 
distribution,  during  the  past  3  fiscal 
years  (See  Paragraph  (d)(2)  below). 

(4)  To  the  extent  that  information 
concerning  backlog  is  material  to  an 
understanding  of  the  business  of  the  in¬ 
dustry  segment,  the  dollar  amount  of 
backlog  orders  beleved  to  be  firm,  as  of 
a  recent  date  and  as  of  a  comparable 
date  in  the  preceding  fiscal  year,  to¬ 
gether  with  an  Indication  of  the  por¬ 
tion  thereof  not  reasonably  expected  to 
be  filled  within  the  current  fiscal  year, 
and  seasonal  or  other  material  aspects 
of  the  backlog. 


(5)  The  sources  and  availability  of 
raw  matadals  essential  to  the  business 
of  the  industry  segment. 

(6)  Hie  importance  to  the  industry 
segment  and  the  duration  and  effect  of 
all  material  patents,  trade  marks,  li¬ 
censes,  franchises  and  concessions  held. 

(7) (i)  The  estimated  dollar  amoimt 
spend  during  each  of  the  last  two  fiscal 
years  on  material  research  activities  re¬ 
lating  to  the  development  of  new  prod¬ 
ucts  or  services  or  the  improvement  of 
existing  products  or  services,  indicating 
separately  those  activities  which  were 
company-sponsored  and/or  those  which 
were  customer-sponsored  and  disclosure 
of  financial  information  relating  to  re¬ 
search  and  development  activities.  The 
disclosure  of  expenditures  for  company- 
sponsored  research  activities  shall  be 
stated  in  accordance  with  generally  ac¬ 
cepted  accounting  principles. 

(ii)  If  there  has  been  a  public  an¬ 
nouncement  of,  or  if  information  other¬ 
wise  has  become  public  about,  a  new 
product  or  industry  segment  requiring 
the  investment  of  a  material  amount  of 
total  assets,  a  description  of  the  status 
of  such  product  or  segment  (e.g.,  whether 
in  the  planning  stage,  whether  proto¬ 
types  exist,  the  degree  to  which  product 
design  has  progressed  or  whether  fur¬ 
ther  engineering  is  necessary.)  This  sub- 
paragraph  requires  a  description  of  the 
status  of  product  development  in  addi¬ 
tion  to  the  description  of  the  business 
otherwise  required  by  the  item.  The  sub- 
paragraph  is  not  intended  to  require  dis¬ 
closure  of  otherwise  non-public  corpo¬ 
rate  information  the  disclosure  of  which 
would  adversely  affect  the  registrant’s 
competitive  position.  It  is  intended  to 
elicit  additional  specific  information 
only  where  there  has  been  a  public  an¬ 
nouncement  or  where  information  has 
otherwise  become  public  concerning  a 
new  product  or  industry  segment  requir¬ 
ing  the  investment  of  a  material  amount 
of  total  assets. 

(iii)  Where  material,  state  the  appro¬ 
priate  number  of  employees  engaged 
fulltime  in  each  of  the  activities  de¬ 
scribed  in  7(i)  above  during  each  fiscal 
year  and  in  7 (ii)  above. 

(8)  The  extent  to  which  the  business 
of  the  industry  segment  or  a  material 
portion  thereof  is  or  may  be  seasonal. 

(9)  The  number  of  persons  employed 
by  the  registrant. 

Instructions.  1.  In  identifying  the  ap¬ 
propriate  reportable  industry  segments, 
the  registrant  shall  consider  the  rele¬ 
vant  provisions  of  Appendix  A  to  this 
item. 

2.  If  the  registrant  proposes  to  intro¬ 
duce  or  has  recently  introduced  a  new 
product  or  proposes  to  do  business  or  has 
recently  begun  to  do  business  in  a  new 
industry  segment  requiring  the  invest¬ 
ment  of  a  material  amount  of  its  total 
assets,  provide  as  supplemental  informa¬ 
tion  at  the  time  of  filing  of  the  document, 
but  not  as  part  thereof,  a  copy  of  any 
studies  conducted  or  performed  by  or 
for  the  registrant  relating  to  such  busi¬ 
ness  or  product  and  a  statement  as  to 
the  actual  or  proposed  use  of  such  study. 


If  any  such  study  Is  not  available  at  the 
time  of  filing.  It  should  be  provided  as 
soon  thereafter  as  practicable.  Where 
material,  disclosure  of  the  absence  of 
such  study  is  required. 

3.  Where  material  to  understanding 
the  business,  the  practices  and  conditions 
of  the  registrant  and  the  industry  as  they 
relate  to  working  capital  items  should  be 
explained  (e.g.,  where  the  registrant’s 
business  is  highly  seasonal,  where  the 
registrant  is  required  to  carry  significant 
amounts  of  inventory  to  meet  rapid  de¬ 
livery  requirements  of  customers  or  to 
assure  itself  of  a  continuous  allotment 
of  goods  from  suppliers;  or  where  the 
registrant  has  provided  extended  pay¬ 
ment  terms  to  customers) . 

4.  The  description  shall  not  relate  to 
the  powers  and  objects  specified  in  the 
charter,  but  to  the  actual  business  done 
and  intended  to  be  done.  Include  the 
business  of  subsidiaries  and  afOliates  of 
the  registrant  insofar  as  is  necessary  to 
understand  the  character  and  develop¬ 
ment  of  the  business  conducted  by  the 
total  enterprise. 

5.  Appropriate  disclosure  shall  also 
be  made  as  to  the  material  effects  that 
compliance  with  any  applicable  laws  or 
regulations  in  any  jurisdiction  in  which 
the  issuer  conducts  operations  which 
have  been  enacted  or  adopted  regulating 
the  discharge  of  materials  into  the  en¬ 
vironment,  or  otherwise  relating  to  the 
protection  of  the  environment,  may  have 
upon  the  capital  expenditures,  earnings 
and  competitive  position  of  the  regis¬ 
trant  and  its  subsidiaries. 

6.  In  describing  developments,  infor¬ 
mation  shall  be  given  as  to  matters  such 
as  the  following:  the  nature  and  results 
of  any  bankruptcy,  receivership  or  simi¬ 
lar  proceedings  with  respect  to  the  reg¬ 
istrant  or  any  of  its  significant  subsidi¬ 
aries;  the  nature  and  results  of  any  other 
material  reorganization,  readjustment  or 
succession  of  the  registrant  or  any  of  its 
significant  subsidiaries;  the  acquisition 
or  disposition  of  any  material  amount  of 
assets  otherwise  than  in  the  ordinary 
course  of  business;  and  any  material 
changes  in  the  mode  of  conducting  the 
business. 

7.  The  business  of  a  predecessor  or 
predecessors  shall  be  deemed  to  be  the 
business  of  the  registrant  for  the  purpose 
of  this  item. 

(d)  Financial  Information  about  In¬ 
dustry  Segments  and  Classes  of  Similar 
Products  or  Services.  (1)  State  for  each 
fiscal  year  beginning  after  December  31. 
1978  or  for  each  fiscal  year  subsequent  to 
December  31,  1978  the  registrant*  has, 
been  engaged  in  business,  whichever  pe¬ 
riod  is  shorter,  the  information  set  forth 
in  (i)-(iv)  below.  The  information  shall 
be  presented  as  to  each  of  the  reportable 
industry  segments  into  which  the  busi¬ 
ness  of  the  registrant  and  its  subsidiaries 
is  classified  for  the  purpose  of  responding 
to  paragraph  (c)  above  and  in  the  aggre¬ 
gate  for  the  remainder  of  the  enterprise's 
industry  segments  not  deemed  reportable 
segments.  Registrants  should  note,  how¬ 
ever,  that  the  5 -year  period  is  merely  a 
guide  to  disclosure  and  that  disclosure 
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of  inform&ti(Hi  regarding  operations  oc¬ 
curring  outside  tills  5-year  period  may  be 
material  under  certain  circumstances. 
The  financial  Information  required  by 
this  subparagraph  need  not  be  furnished 
if  all  of  the  registrant’s  business  is  in  a 
single  industry  segment  or  if  a  single 
industry  segment  contributes  amounts  of 
revenue  and  operating  profit  or  loss  each 
of  which  equals  more  than  90  percent  of 
registrant’s  total  revenue  and  operating 
profit  or  loss  respectively  and  utilizes 
more  tlian  90  percent  of  the  registrant’s 
identifiable  assets  during  each  of  its  two 
most  recent  fiscal  years.  If,  however,  such 
dominant  segment  is  experiencing  during 
either  of  those  years  a  material  change 
in  the  trend  of  revenues,  market  share 
or  profitability,  the  financial  data  re¬ 
quired  by  the  subparagraph  shall  be  pro¬ 
vided.  Appendix  A  to  this  item  contains 
definitions  and  guidelines  for  compliance 
with  the  subparagraph  and  the  required 
Information  may  be  presented  in  the 
form  of  the  table  set  forth  in  Appendix 
B. 

(i)  The  amount  of  total  sales  and  reve¬ 
nues  with  Intersegment  sales/transfers 
shown  separately.  By  footnote  to  the 
amount  of  total  intersegment  sales/ 
transfers,  state:  (A)  the  identity  of  the 
Industry  segment(s)  to  which  such  in¬ 
tersegment  sales/transfers  by  product  or 
service  were  made  and  the  amount(s) 
made  to  each;  (B)  the  relationship  be¬ 
tween  the  per  unit  dollar  amount  at 
which  intersegment  sales/transfers  are 
reflected  and  the  per  unit  dollar  amount 
of  sales  to  unafiOliated  third  parties  of 
identical  products  or  services:  and  (C) 
the  percentage  of  aggregate  revenues  of 
such  Identical  products  or  services  ac¬ 
counted  for  by  the  intersegment  sales/ 
transfers. 

(li)  llie  amount  of  operating  profit  or 
loss  (revenue  less  operating  expense). 

(ill)  The  aggregate  carrying  amount  of 
Identifiable  assets. 

(Iv)  Reconciliations  of  the  informa¬ 
tion  about  revenue,  profitability  and 
identifiable  assets  to  the  related  amounts 
in  the  registrant’s  consolidated  financial 
statements. 

(V)  The  aggregate  amount  of  deprecia¬ 
tion,  depletion,  and  amortization  ex¬ 
pense. 

(vi)  The  amount  of  capital  expendi¬ 
tures,  l.e.,  additions  to  its  property,  plant 
and  equipment. 

(vii)  The  equity  in  the  net  income 
from  and  investment  in  the  net  assets  of 
unconsolidated  subsidiaries  and  other  eq¬ 
uity  method  investees  whose  operations 
are  vertically  integrated  with  the  opera¬ 
tions-  of  that  segment.  Disclosure  shall 
also  be  made  of  the  geographic  areas  in 
which  those  vertically  integrated  equity 
method  investees  operate. 

(2)  State  for  each  fiscal  year  specified 
in  (1)  above  the  amount  of  percentage 
of  total  sales  and  revenues  contributed 
by  each  class  of  similar  products  or  serv¬ 
ices  which  accounted  for  10  percent  or 
more  of  total  sales  and  revenues  in  either 
of  the  last  two  fiscal  years,  or  15  percent 
or  more  of  total  sales  and  revenues  if 
total  sales  and  revenues  did  not  exceed 
$50,000,000  during  either  of  the  last  two 
fiscal  years.  ’This  paragraph  calls  for  in¬ 


formation  with  re^)ect  to  classes  of  simi¬ 
lar  products  or  sendees  regardless  of 
whether  the  registrant’s  business  activi¬ 
ties  are  classified  into  more  than  one  in¬ 
dustry  segment  and  reported  pursuant  to 
paragraph  (d)(1)  above.  However,  this 
information  may  be  combined,  where  ap¬ 
propriate,  with  the  response  to  para¬ 
graph  (d> (1). 

Instruction.  Notwithstanding  the  time 
periods  specified  above  for  which  in¬ 
dustry  segment  and  classes  of  products 
information  is  required  to  be  stated,  reg¬ 
istrant  shall  include  in  response  to  this 
item  for  each  fiscal  year  beginning  prior 
to  January  1, 1979  necessary  to  cover  the 
full  period  specified  in  paragraph  (b) 
above  whatever  financial  information 
with  respect  to  lines  of  business,  classes 
of  products  and/or'  industry  segments 
registrant  has  disclosed  for  such  fiscal 
years  in  any  registration  statement  de¬ 
clared  effective  under  the  Securities  Act 
of  1933. 

te)  Financial  Inforination  about  For¬ 
eign  and  Domestic  Operations  and  Ex¬ 
port  Sales.  If  the  registrant  and  its  sub¬ 
sidiaries  engage  in  material  operations  in 
coimtries  outside  the  registrant’s  home 
country  (i.e.,  foreign  operations) ,  or  if  a 
material  portion  of  sales  or  revenues  is 
derived  from  customers  in  foreign  coun¬ 
tries,  appropriate  disclosure  shall  be 
made  with  respect  to  the  Importance  of 
that  part  of  ttie  business  to  the  regis¬ 
trant  and  the  risks  attendant  thereto. 

(1)  State  for  each  of  the  registrant’s 
last  five  fiscal,  or  for  each  fiscal  year 
beginning  after  December  31,  1978,  or 
for  each  fiscal  year  the  registrant  has 
been  engaged  in  business,  whichever  pe¬ 
riod  is  shorter,  the  information  set 
forth  in  (l)-(iv)  below.  ’The  information 
shall  be  presented  as  to  the  registrant’s 
domestic  operations  in  the  aggregate 
and  as  to  its  foreign  operations,  either  in 
the  aggregate  or  by  appropriate  homo¬ 
geneous  gec^raphic  segment,  if  the  rev¬ 
enue  generated  by  the  registrant’s  for¬ 
eign  operations  from  sales  to  xmafflliated 
customers  is  10  percent  or  more  of  con¬ 
solidated  revenue  or  if  the  identifiable 
assets  of  the  registrant’s  foreign  opera¬ 
tions  are  10  percent  or  more  of  con¬ 
solidated  total  assets  as  reported  in  the 
registrant’s  financial  sattements  during 
either  of  the  last  two  fiscal  years  or  dur¬ 
ing  the  most  recent  interim  period  for 
which  complete  financial  statements  are 
furnished.  Separate  information  about 
domestic  operations  need  not  be  pre¬ 
sented  if  the  revenue  from  sales  to  un- 
afiOliated  customers  and  the  identifiable 
assets  of  the  domestic  operations  are  less 
than  10  percent  of  related  consolidated 
amounts. 

(i)  The  amount  of  total  sales  and  rev¬ 
enues  with  sales  or  transfers  between 
geographic  areas  (i.e.,  intra-enterprise 
transfers)  shown  separately.  By  foot¬ 
note  to  the  amount  of  intra-enterprise 
sales  or  transfers,  state;  (A)  the  iden¬ 
tity  of  the  geograi^c  area(s)  (foreign 
and  domestic)  to  which  such  sales/ 
transfer  by  product  or  service  were  made 
and  the  amount(s)  made  to  each;  (B) 
the  relationship  between  the  per  unit 
dollar  amounts  at  which  the  intra-en¬ 
terprise  sales/ transfers  were  reflected 


and  the  per  unit  dollar  amount  of  sales 
to  tmaffiliated  third  parties  of  identical 
products  or  services;  and  (C)  the  per¬ 
centage  of  aggregate  revenues  of  such 
Identical  (M-oducts  or  services  accounted 
for  by  the  intra-enterprise  sales/trans¬ 
fers  between  the  geographic  areas. 

(ii)  The  amount  of  operating  profit  or 
loss,  net  income  of  some  other  measure  of 
profitabihty  between  operating  profit  or 
loss  and  net  income  as  long  as  a  com¬ 
mon  level  of  profitability  is  reported  for 
all  geognq^hic  areas. 

(iii)  The  aggregate  carrying  amount 
of  identifiable  assets. 

<iv)  Reconciliations  of  the  informa¬ 
tion  about  revenue,  profitability,  and 
Identifiable  assets  to  related  amoxmts  in 
’the  registrant’s  consolidated  financial 
statements. 

(2)  State  for  each  fiscal  year  and  in¬ 
terim  period  specified  in  (e)  (1)  above, 
the  amount  of  export  sales  from  the 
registrant’s  home  cotmtry  to  imafflliated 
customers  in  foreign  countries  in  the  ag¬ 
gregate  or  by  any  appropriate  geo¬ 
graphic  areas  if  the  total  amount  of 
export  sales  contributed  10  percent  or 
more  to  total  sales  to  unaflUlated  cus¬ 
tomers  during  either  of  the  last  two 
fiscal  years  or  during  the  most  recent 
interim  period  for  which  complete  fi¬ 
nancial  statements  are  provided. 

Instructions.  1.  The  Instruction  to 
paragraph  (d)  of  Item  1  above  is  ap¬ 
plicable  to  this  paragraph. 

2.  Registrants  should  note  that  the 
five-year  period  is  merely  a  guide  to  dis¬ 
closure  and  that  disclosure  of  Informa- 
tioin  regarding  operations  occurring  out¬ 
side  this  five-year  period  may  be  mate¬ 
rial  imder  certain  clrciunstances.  Ap¬ 
pendix  A  to  this  item  cemtains  defini¬ 
tions  and  guidelines  for  compliance  with 
this  paragri^  and  the  required  infor¬ 
mation  may  be  presented  in  the  form 
of  the  table  set  forth  in  Appendix  C. 

(f)  The  Commission  may.  upon  writ¬ 
ten  request  of  the  registrant,  and  where 
consistent  with  the  puUic  interest  or  the 
protection  nf  investors,  permit  the  omis¬ 
sion  of  any  of  the  information  herein  re¬ 
quired  (H*  the  furnishing  in  substitution 
therefor  of  appropriate  Information  of 
comparable  character.  In  addition  to  the 
information  expressly  required  to  be  in¬ 
cluded  in  a  registration  statement  or  an 
annual  report,  there  shall  be  added  such 
further  material  Information,  of  any,  as 
my  be  necessary  to  make  the  required 
statements,  in  the  light  of  the  circum¬ 
stances  under  which  they  are  made,  not 
misleading.  See  Rule  12b-20  [17  CFR 
240.12b-20}  under  the  Securities  Ex¬ 
change  Act  of  1934. 

ITEM  2.  SUMMARY  OF  OPERATIONS 

Furnish  in  comparative  columnar 
form  a  summary  of  (^rations  for  the 
registrant  or  for  the  registrant  and  its 
subsidiaries  consolidated,  or  both,  as  ap¬ 
propriate,  for — 

(a)  each  of  the  last  five  fiscal  years  of 
the  registrant  (or  for  the  life  of  the  reg¬ 
istrant  and  its  lu-edecessors.  if  less) ,  and 

(b)  any  additional  fiscal  yeara  neces¬ 
sary  to  keep  the  summary  from  being 
misleading. 
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Where  necessary,  include  information 
or  explanation  of  material  significance 
to  investors  in  appraising  the  results 
shown,  or  refer  to  such  information  or 
explanation  set  forth  elsewhere  in  the 
registration  statement. 

Instructions.  1.  Subject  to  appropriate 
variation  to  conform  to  the  nature  of  the 
business,  the  following  items  shall  be  in¬ 
cluded:  net  sales  or  operating  or  other 
revenues;  cost  of  goods  sold  or  operating 
or  other  expenses  (or  gross  profit) ;  m- 
terest  expense;  income  tax  expense;  in¬ 
come  from  continuing  operations;  dis¬ 
continued  operations,  less  applicable  tax; 
income  or  loss  before  extraordinary 
items;  extraordinary  items,  less  appli¬ 
cable  tax;  cumulative  effects  of  changes 
in  accounting  principles ;  and  net  income 
or  loss. 

2.  If  a  period  or  periods  reported  on  in¬ 
cludes  operations  of  a  biisiness  prior  to 
the  date  of  acquisition,  or  for  other 
causes  differs  from  reports  previously  is¬ 
sued  for  any  period,  the  summary  shall 
be  reconciled  as  to  sales  or  revenues  and 
net  income  in  the  summary  or  in  a  note 
thereto  with  the  amoimts  previously  re¬ 
ported;  provided,  however,  that  such  re¬ 
conciliations  need  not  be  made  (1)  if 
they  have  been  made  in  filings  with  the 
Commission  in  prior  years  or  (2)  the 
financial  statements  which  are  being  re¬ 
troactively  adjusted  have  not  previously 
been  filed  with  the  Commission  or  other¬ 
wise  made  public. 

3.  The  summary  shall  be  prepared  to 
show  earnings  applicable  to  common 
stock.  Per  share  earnings  and  dividends 
declared  for  each  period  of  the  summary 
shall  be  also  shown.  The  basis  of  the 
computation  of  per  share  earnings  shall 
be  stated,  together  with  the  number  of 
shares  used  in  the  computation.  The  reg¬ 
istrant  shall  file  as  an  exhibit  a  state¬ 
ment  setting  forth  in  reasonable  detail 
the  computation  of  per  share  earnings, 
unless  the. computation  can  be  clearly 
determined  from  the  answer  to  this  item. 

4.  (a)  if  debt  securities  are  being  reg¬ 
istered,  the  registrant  may,  at  its  option, 
shown  in  tabular  form  for  each  fiscal 
year  the  ratio  of  earnings  to  fixed 
charges.  If  appropriate,  the  ratio  of  earn¬ 
ings  to  fixed  charges  for  such  periods 
shall  also  be  shown  on  a  total  enterprise 
basis  in  a  position  of  equal  prominence 
with  the  ratio  for  the  registrant  or  the 
registrant  and  its  consolidated  subsidi¬ 
aries.  See  Accounting  Series  Release  No. 
122  (August  10,  1971)  136  FR  15527  (Au¬ 
gust  17,  1971)1. 

(b)  Earnings  shall  be  computed  after 
all  operating  and  income  deductions  ex¬ 
cept  fixed  charges  and  taxes  based  on  in¬ 
come  or  profits  and  after  eliminating 
undistributed  income  or  unconsolidated 
subsidiaries  and  50  percent  or  less  owned 
persons.  In  the  case  of  utilities,  interest 
credits  charged  to  construction  shall  be 
added  to  grross  income  and  not  deducted 
from  Interest. 

(c)  The  term  “fixed  charges’’  shall 
mean  (i)  interest  and  amortization  of 
debt  discount  and  expense  and  premium 
on  all  indebtedness;  (ii)  such  portion  of 
rentals  as  can  be  demonstrated  to  be 
representative  of  the  interest  factor  in 


the  particular  case;  and  (ill)  in  case  con¬ 
solidated  figiires  are  used,  preferred 
stock  dividend  requirements  of  consoli¬ 
dated  subsidiaries,  excluding  in  all  cases 
items  eliminated  in  consolidation. 

(d)  Any  registrant  electing  to  show 
the  ratio  of  earnings  to  fixed  charges,  in 
accordance  with  this  instruction,  shall 
filed  as  an  exhibit  a  statement  setting 
forth  in  reasonable  detail  the  computa¬ 
tions  of  the  ratios  shown. 

5.  If  the  presentation  of  the  informa¬ 
tion  specified  for  the  past  five-year  peri¬ 
od  would  involve  unreasonable  effort  or 
expense,  the  summary  may  be  limited  to- 
the  past  three  fiscal  years  (or  for  the 
life  of  the  registrant  and  its  predecessors, 
if  less)  in  registration  statements  and 
annual  reports  filed  before  December  31, 
1978  and  to  the  past  four  fiscal  years  in 
registration  statements  and  annual  re¬ 
ports  filed  before  December  31,  1979. 

6.  See  also  Guide  1,  Summary  of  Op¬ 
erations,  of  the  Guides  For  Preparation 
of  Registration  Statements  and  Reports 
under  the  Securities  Exchange  Act  of 
1934. 

ITEM  3.  DESCRIPTION  OF  PROPERTY 

(a)  State  briefly  as  to  each  of  regis¬ 
trant’s  industry  segments  discussed  in 
Item  1  the  location  and  general  charac¬ 
ter  of  the  principal  plants,  mines  and 
other  materially  important  physical 
properties  of  the  registrant  and  its  sub¬ 
sidiaries.  If  any  such  property  is  not  held 
in  fee  or  is  held  subject  to  any  major  en¬ 
cumbrance,  so  state  and  briefly  describe 
how  held. 

Instructions.  1.  What  is  required  is 
information  essential  to  an  investor’s 
appraisal  of  the  securities  to  be  regis¬ 
tered.  Such  information  should  be  fur¬ 
nished  as  will  reasonably  inform  in¬ 
vestors  as  to  the  suitability,  adequacy, 
productive  capacity  and  extent  of  utiliza¬ 
tion  of  the  facilities  used  in  the  enter¬ 
prise.  Detailed  descriptions  o  fthe  phys¬ 
ical  characteristics  of  individual  prop¬ 
erties  or  legal  descriptions  by  metes  and 
bounds  are  not  required  and  should  not 
be  given. 

2.  In  the  case  of  an  extractive  enter¬ 
prise,  material  information  shall  be  giv¬ 
en  as  to  the  production,  reserve,  loca¬ 
tions,  development  and  the  nature  of  the 
registrant’s  interest.  Where  individual 
properties  are  of  major  significance  to 
the  enterprise  (i)  more  detailed  infor¬ 
mation  concerning  these  matters  shall 
be  furnished,  including  the  results  of  de¬ 
velopment  and  significant  geological 
structures  and  formations,  where  appro¬ 
priate,  and  (il)  appropriate  maps  shall 
be  used  to'  disclose  location  data  of  sig¬ 
nificant  properties,  except  where  numer¬ 
ous  maps  would  be  required.  Where  the 
report  of  any  engineer  or  other  expert  is 
referred  to  hi  the  registatlon  statement, 
a  copy  of  the  full  report  shall  be  fur- 
,  nished  as  supplemental  information  but 
'not  as  a  part  of  the  registration  state¬ 
ment. 

(b)  Where  oil  and  gas  operations  are 
material  to  the  registrant’s  business  op¬ 
erations  or  financial  position,  disclose 
the  following  under  appropriate  cap¬ 
tions: 


(1)  Estimates  as  of  a  reasonable  cur-  • 
rent  date  of  proved  develoiied  and  proved 
undeveloped  future  net  recoverable  oil 
and  gas  by  appropriate  geographic 
area(s) ,  such  as  by  continent  or  by  coun¬ 
try,  except  that  United  States  reserves 
shall  be  shown  separately.  (See  Instruc¬ 
tion  4  with  respect  to  estimates  of  foreign 
reserves.) 

(2)  Net  oil  and  gas  production  for  oil  in 
barrels  and  gas  in  MCF  for  each  of  the 
last  five  years,  by  areas  no  larger  than 
the  geographic  areas  used  for  estimated 
reserves  in  Item  3(b)(1)  above.  (See  In¬ 
struction  5.) 

(3)  As  of  a  reasonably  current  date, 
the  total  gross  and  net  productive  wells, 
expressed  separately  for  oil  and  for  gas, 
and  the  total  gross  and  net  producing 
acres.  For  purposes  of  this  requirement, 
one  or  more  completions  in  the  same  bore 
hole  shall  be  coimted  as  one  well.  A  foot¬ 
note  shall  disclose  the  number  of  wells 
with  multiple  completions.  (See  Instruc¬ 
tion  6.) 

(4)  The  availability  of  oil  and  gas  from 
the  present  reserve  or  contract  supply  for 
at  least  one  year  from  the  “as  of”  date 
of  the  reserve  estimate  provided  in  Item 
3(b)  (1)  above.  (See  Instruction  7.) 

(5)  Any  oil  or  gas  reserve  estimates 
filed  with  or  included  in  reports  of  any 
governmental  authority  or  agency  within 
the  twelve  months  prior  to  filing  (or  a 
statement  that  there  were  none),  to¬ 
gether  with  the  name  of  the  authority  or 
agency  and  an  explanation  of  the  reas¬ 
ons  for  differences,  if  any,  between  such 
estimates  and  the  estimates  included  in 
the  registration  statement.  (See  Instruc¬ 
tion  8  with  respect  to  filings  with  foreign 
authorities  or  agencies.) 

(6)  As  of  a  reasonably  current  date,  the 
amounts  of  imdeveloped  acreage,  both 
leases  and  concessions,  if  any,  expressed 
in  both  gross  and  net  acres  by  State, 
country,  or  other  appropriate  geographic 
area,  together  with  an  indication  of 
acreage  concentrations,  and,  where  ma¬ 
terial,  the  minimum  remaining  terms  of 
leases  and  concessions.  (See  Instruction 
9.) 

(7)  Present  activities,  such  as  the 
number  of  wells  in  process  of  drilling, 
waterfloods  in  process  of  installation, 
pressure  maintenance  operations,  and 
any  other  related  operations  of  material 
importance.  (See  Instruction  10.) 

Instructions.  1.  This  item  3(b)  shall  not 
apply  to  filings  by  limited  partnerships, 
or  joint  ventures  that  conduct,  operate, 
manage,  or  report  upon  oil  and  gas  drill¬ 
ing  or  income  programs  which  acquire 
properties  either  for  drilling  and  produc¬ 
tion,  or  for  production  of  oil,  gas,  or  geo¬ 
thermal  steam  or  water, 

2.  The  required  information  shall  be 
furnished  in  tabular  form  whenever 
practicable. 

3.  Estimates  of  future  recoverable  oil 
and  gas  shall  be  limited  to  proved  devel¬ 
oped  and  proved  imdevelop^  future  net 
recoverable  reserves.  For  purposes  of  this 
instruction  “proved  reserves”  are  defined 
to  be  those  quantities  of  crude  oil,  na¬ 
tural  gas,  and  natural  gas  liquids  which, 
upon  analysis  of  geologic  and  «igineer- 
ing  data,  appear  with  reasonable  cer- 
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tainty  to  be  recoverable  In  the  future 
from  known  oil  land  gas  reservoirs  under 
existing  economic  and  operating  condi¬ 
tions.  Proved  reserves  are  limited  to  those 
quantities  of  oil  and  gas  which  can  be 
expected,  with  little  doubt,  to  be  recov¬ 
erable  commercially  at  current  prices 
and  costs,  under  existing  regulatory 
practices  and  with  existing  conventional 
equipment  and  operating  methods.  De¬ 
pending  upon  their  status  of  develop¬ 
ment,  such  proved  reserves  shall  be  sub¬ 
divided  into  the  following  classifications : 

<a)  Proved  Developed  Reserves.  ITiese 
are  proved  reserves  which  can  be  ex¬ 
pected  to  be  recovered  through  existing 
wells  with  existing  equipment  and  op¬ 
erating  methods.  This  classification  shall 
include: 

(!)  Proved  Developed  Producing  Re¬ 
serves.  niese  are  proved  developed 
reserves  which  are  expected  to  be 
produced  from  existing  completion  in¬ 
terval  (s)  now’  open  for  production  in 
existing  wells;  and 

<ii)  Proved  Developed  Non-Producing 
Reserves.  These  are  proved  developed 
reserves  which  exist  behind  the  casing 
of  existing  wells,  or  at  minor  depths  be¬ 
low  the  present  bottom  of  such  wells, 
which  are  expected  to  be  produced 
through  these  wells  in  the  predictable 
future,  where  the  cost  of  making  such 
oil  and  gas  available  for  production 
should  be  relatively  small  compared  to 
the  cost  of  a  new  well. 

Additioinal  oil  and  gas  expected  to  be 
obtained  through  the  application  of 
fluid  injection  or  other  improved  recov¬ 
ery  techniques  for  supplementing  the 
natural  forces  and  mechanisms  of  pri¬ 
mary  recovery  shall  be  included  as 
“Proved  Developed  Reserves”  only  after 
testing  by  a  pilot  project  or  after  the 
operation  of  an  installed  program  has 
confirmed  through  production  response 
that  increased  recovery  will  be  achieved. 

(b)  Proved  Undeveloped  Reserves. 
These  are  proved  reserves  which  are 
expected  to  be  recovered  from  new  wells 
on  undrilled  acreage,  or  from  existing 
wells  where  a  relatively  major  expendi¬ 
ture  is  requii-ed  for  recompletion.  Re¬ 
serves  on  undrilled  acreage  shall  be  lim¬ 
ited  to  those  drilling  units  offsetting 
productive  units,  which  are  reasonably 
certain  of  production  when  drilled. 
Proved  reserves  for  other  undrilled  units 
can  be  claimed  only  where  it  can  be 
demonstrated  with  certainty  that  there 
is  continuity  of  production  from  the  ex¬ 
isting  productive  formation. 

Under  no  circumstances  should  es¬ 
timates  for  proved  undeveloped  reserves 
be  attributable  to  any  acreage  for  which 
an  application  of  fluid  injection  or  other 
improved  recovery  technique  is  con¬ 
templated,  unless  such  techniques  have 
been  proved  effective  by  actual  tests  in 
the  area  and  in  the  same  reservior.  If 
warranted,  however,  a  narrative  discus¬ 
sion  can  be  provided  to  pioint  out  those 
areas  where  future  drilling  or  other  oper- 
atHHis  may  develop  oil  and  gas  produc¬ 
tion  which  at  the  time  of  filing  is  con¬ 
sidered  too  uncertain  to  be  expressed  as 
numerical  estimates  for  proved  reserves. 


4(a)  Consideration  should  be  given  to 
the  effect  on  ownership  of  reserves  of 
any  takeover  or  nationalization  by  for¬ 
eign  governments  or  properties  owned 
by  the  registrant,  including  any  possible 
change  of  a  property  Interest  into  a 
long-term  supply,  purchase,  or  similar 
agreement. 

(b)  The  amounts  of  oil  and  gas  sub¬ 
ject  to  purchase  xmder  long-term  supply, 
purchase,  or  similar  agreements  with 
foreign  governments  or  authorities 
should  be  disclosed  separately  xmder 
Item  3(b)(1)  w’hen such  agreements  cov¬ 
er  all  or  part  of  the  registrant’s  reserves 
under  a  previous  equity  interest,  or  when 
the  registrant  has  invested  monies  in 
foreign  prospects,  or  has  some  special 
arrangement. 

<c)  When  any  government  restricts 
the  disclosure  of  estimated  reserves  for 
properties  vmder  their  governmental  au¬ 
thority,  or  amounts  imder  long-term 
.supply,  pmchase  or  similar  agreements 
to  be  disclosed  pursuant  to  Instruction 
3(b),  the  registrant  need  not  disclose 
such  estimates  or  amovmts  but  shall 
identify  the  country  and  state  that  the 
reported  reserve  estimates  or  amounts 
do  not  include  figures  for  the  name 
country’. 

5(a)  Generally,  “net”  production 
should  include  only  that  production 
which  is  owned  by  the  registrant  and 
produced  to  that  party’s  interest.  Such 
"net”  production  ^lall  refer  to  produc¬ 
tion  that  is  “net  after  royalty.”  How’ever, 
in  special  situations  (e.g.,  foreign  pro¬ 
duction)  “net  before  royalty”  production 
figures  may  be  provided  if  more  practical 
and/or  useful.  If  “net  before  royalty” 
production  figures  are  furnished,  the 
change  frc«n  the  common  usage  of  “net” 
production  shoiffd  be  noted, 

(b)  Production  of  oil,  gas,  condensate, 
and  natural  gas  liqul(is  should  be  re¬ 
ported  separately.  In  addition,  any  part 
of  the  natural  gas  liquids  production  ob¬ 
tained  through  or  from  processing  plant 
ow’nership,  rather  than  through  lease¬ 
hold  ownership  should  be  reported  sep¬ 
arately,  where  material. 

(c)  The  amounts  of  oil  and  gas  pur¬ 
chased  under  long-term  supply,  pur¬ 
chase,  or  similar  agreements  with  gov¬ 
ernments  or  authorities  should  be  dis¬ 
closed  separately  imder  Item  3(b)(2) 
when  such  purchases  represent  the  regis¬ 
trant’s  production,  or  partial  production, 
under  a  previous  equity  interest,  or  when 
the  registrant  has  Invested  monies  in 
such  prospects  or  has  some  special  ar¬ 
rangement. 

(d)  Any  gas  used  to  enhance  produc¬ 
tion  shall  not  be  disclosed  as  produced 
until  such  time  as  it  is  sold. 

6.  Definition  of  gross  and  net  for  wells 
and  acres. 

(a)  A  gross  well  is  a  well  in  which  an 
interest  is  owned.  The  number  of  gross 
wells  is  the  total  number  of  wells  in 
which  an  interest  is  owned. 

(b)  A  net  well  is  deemed  to  exist  when 
the  sum  of  fractional  ownership  interests 
in  gross  wells  equals  one.  ’The  number  of 
net  wells  is  the  sum  of  the  fractional  in¬ 
terests  owned  in  gross  wells  expressed  as 
whole  numbers  and  fractions  thereof. 


(c)  A  gross  acre  is  an  acre  in  which  an 
Interest  is  owned.  The  number  of  gross 
acres  is  the  total  number  of  acres  in 
which  an  interest  is  owned, 

(d)  A  net  acre  is  deemed  to  exist  when 
Oie  sum  of  the  fractional  ownership  in¬ 
terests  in  gross  acres  equals  one.  The 
number  of  net  acres  Is  toe  sum  of  toe 
fractional  interests  owned  in  gross  acres, 
expressed  as  whole  numbers  and  frac¬ 
tions  toerof. 

Note. — For  those  unusual  situations  where 
gross  and  net  data  cannot  be  supplied,  any 
alternative  disclosure  furnished  should  set 
forth  adequately  the  registrant’s  position 
with  respect  to  productive  wells  and  produc¬ 
ing  acres. 

7.  Tlie  term  “availability”  is  defined  to 
be  an  estimate  of  that  quantity  of  oil 
and  gas  whi(to  can  be  produced  from 
current  proved  devel(H>ed  reserves  using 
presently  installed  equipment  under  ex¬ 
isting  economic  and  operating  conditions 
in  a  given  future  time  period,  such  as  a 
day,  a  month,  or  a  year.  Such  estimate 
shall  be  based  on  past  performance,  and 
shall  represent  an  estimate  of  toe 
amount  of  oil  and  gas  that  can  be  pro¬ 
duced  for  a  future  time  period  from  ex¬ 
isting  proved  developed  reserves  under 
normal  operations  with  current  prices 
and  costs.  Such  estimates  of  available 
oil  and  gas  should  be  stated  for  a  mini¬ 
mum  of  one  year,  but  for  no  more  than 
five  years. 

Note. — See  paragraph  (b)  of  Guide  2  under 
the  Act  for  the  definition  of  “availability” 
which  is  to  be  used  with  respect  to  gas  sup¬ 
plies  of  companies  engaged  in  the  gathering, 
transmission,  or  distribution  of  natural  gas. 

8.  The  requirements  in  Item  3(b)(5) 
relating  to  estimates  filed  with  govern¬ 
mental  authoriti^  or  agencies  shall  not 
apply  if : 

(a)  TTie  total  foreign  reserve  estimate 
included  in  the  Commission  filing  does 
not  exceed  5  percent  of  the  total  reserve 
estimate;  or 

(b)  The  difference  between  toe  foreign 
reserve  estimate  Included  In  toe  Com¬ 
mission  filing  and  the  reserve  estimate 
filed  with  the  governmental  authority  or 
agency  does  not  exceed  5  percent. 

Notes. — I.  A  statement  that  the  foreign 
reserve  estimate  or  the  difference,  whichever 
is  applicable,  does  not  exceed  5  percent  shall 
also  be  Included. 

2.  See  Instruction  4  when  foreign  govern¬ 
ments  restrict  discloeure  of  estimated  re¬ 
serves. 

9.  For  purposes  of  Item  3(b)(6),  the 
term  “undeveloped  acreage”  is  considered 
to  be  those  lease  acres  not  now  held  by 
produeticm.  The  terra  should  not  be  con¬ 
fused  with  that  acreage  for  which  proved 
undeveloped  reserves  can  be  estimated. 

10(a)  Present  activities  required  to  be 
disclosed  pursuant  to  Item  3(b)  (7) 
should  be  provided  for  an  “as  of”  date 
as  close  to  the  date  of  filing  as  reason¬ 
ably  possible. 

«b)  The  disclosure  for  wells  in  toe 
process  of  being  drilled  should  include 
only  those  wells  actually  being  drilled  at 
toe  “as  of”  date  explained  In  Instruction 
10(a),  and  should  be  ^pvessed  in  terms 
of  both  gross  and  net  wells. 
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(c)  The  disclosure  shoiild  not  include 
wells  planned  but  not  commenced,  un¬ 
less  there  are  factors  involved  which 
make  such  information  material. 

ITEM  4.  PARENTS  AND  SUBSIDIARIES 

(a)  Furnish  a  list  or  diagram  of  all 
parents  and  subsidiaries  of  the  registrant 
and  as  to  each  person  named  indicate  the 
percentage  of  voting  securities  owned,  or 
other  basis  of  control,  by  its  immediate 
parent,  if  any. 

Instructions.  1.  The  list  or  diagram 
shall  Include  the  registrant  and  shall  be 
so  prepared  as  to  show  clearly  the  rela¬ 
tionship  of  each  person  named  to  the 
r^^istrant  and  to  the  other  persons 
named.  If  any  person  is  controlled  by 
means  of  the  direct  ownership  of  its  se- 
cmities  by  two  or  more  persons,  so  indi¬ 
cate  by  appropriate  cross  reference. 

2.  Designate  by  appropriate  symbols 
(a)  subsidiaries  for  which  separate  fi¬ 
nancial  statements  are  filed;  (b)  sub¬ 
sidiaries  included  in  consolidated  fi¬ 
nancial  statements;  (c)  subsidiaries 
Included  in  group  financial  statements 
filed  for  unconsolidated  subsidiaries; 
and  (d)  other  subsidiaries.  Indicating 
briefly  why  financial  statements  of  such 
subsidiaries  are  not  filed. 

3.  Include  the  name  of  the  State,  coun¬ 
try  or  other  jurisdiction  in  which  each 
subsidiary  was  incorporated  or  orga¬ 
nized. 

4.  The  names  of  particular  subsidiaries 
may  be  omitted  if  the  unnamed  subsidi¬ 
aries,  considered  in  the  aggregate  as  a 
single  subsidiary,  would  not  constitute 
a  significant  subsidiary. 

5.  Ihe  names  of  consolidated  wholly- 
owned  multiple  subsidiaries  carrying  on 
the  same  line  of  business  may  be  omitted, 
provided  that  the  name  of  the  immediate 
parent,  the  line  of  business,  the  number 
of  omitted  subsidiaries  operating  in  the 
country  of  incorporation  or  organization 
and  the  number  operating  in  other  for¬ 
eign  countries  are  given. 

6.  If  the  registrant  owns  directly  or 
IndirectLir  approximately  50  percent  of 
the  voting  securities  of  any  person  and 
i^proxlmately  50  percent  of  the  voting 
securities  of  such  person  are  owned  di¬ 
rectly  or  Indirectly  by  another  single 
Interest,  or  if  the  registrant  takes  up  the 
equity  in  undistributed  earnings  of  any 
o^er  unconsolidated  person,  such  per¬ 
son  shall  be  deemed  to  be  a  subsidiary 
for  the  purpose  of  this  item. 

(b)  Describe  any  contractual  arrange¬ 
ment,  known  to  the  registrant,  including 
any  pledge  of  securities  of  the  registrant 
or  any  of  its  parents  the  operation  of 
the  terms  of  which  may  at  a  subsequent 
date  result  in  a  change  of  control  of  the 
registrant. 

Instruction.  This  paragraph  does  not 
require  a  description  of  ordinary  default 
provisions  contained  in  the  charter,  trust 
Indentures  or  other  governing  instru¬ 
ments  relating  to  securities  of  the  regis¬ 
trant. 

ITEM  5.  SECURITIES  OWNERSHIP  OF  CERTAIN 

BENEFICIAL  OWNERS  AND  MANAGEMENT 

(a)  Furnish  the  following  informa¬ 
tion,  as  of  the  most  recent  practicable 


date,  in  substantially  the  tabular  form 
Indicated,  with  respect  to  any  person  {in¬ 
cluding  any  “group”  as  that  tom  is  used 
in  Section  13(d)  (3)  of  the  Act)  who  is 
known  to  the  registrant  to  be  the  bene¬ 
ficial  owner  of  more  than  five  percrat 
of  any  class  of  registrant’s  voting  secu¬ 
rities.  Show  in  Column  (3)  the  total 
number  of  shares  beneficially  owned  and 
in  Column  (4)  the  percent  of  class  so 
owned.  Of  the  number  of  shares  shown 
in  Column  (3) ,  indicate,  by  footnote  or 
otherwise,  the  amount  known  to  be 
shares  with  respect  to  which  such  listed 
beneficial  owner  has  the  right  to  acquire 
beneficial  ownership  as  specified  in  Rule 
13d-3(d)(l)  [17  CFR  240.13d-3(d)  (1)  ] 
under  the  Act. 


(1) 

(2) 

(3) 

(4) 

Name  and 

Amount 

Title  of  class 

address  of 

benefi- 

Percent 

beneficial 

cially 

of  class 

owner 

owu^ 

(b)  Furnish  the  following  information, 
as  of  the  most  recent  practicable  date, 
in  substantially  the  tabular  form  indi¬ 
cated,  as  to  each  class  of  equity  securi¬ 
ties  of  the  registrant  or  any  of  its  par¬ 
ents  or  subsidiaries,  other  than  directors’ 
qualifying  shares  beneficially  owned  by 
^  dilators  and  oflBcers  of  the  regis¬ 
trant  as  a  group,  without  naming  them. 
Show  in  Column  (2)  the  total  number 
of  shares  beneficially  owned  and  in  Col¬ 
umn  (3)  the  percent  of  class  so  owned. 
Of  the  number  of  shares  shown  in  Col¬ 
umn  (2) ,  indicate,  by  footnote  or  other¬ 
wise,  the  amount  of  shares  with  respect 
to  which  such  persons  have  the  right  to 
acquire  beneficial  ownership,  as  specified 
in  Rule  13d-3 (d)(1)  under  the  Act. 


(I)  (2)  (3) 

Title  of  class  Amoniit  bene-  Percent  of 

ficially  owned  class 


(c)  Describe  any  arrangements,  known 
to  the  registrant.  Including  any  pledge 
by  any  person  of  securities  of  the  regis¬ 
trant  or  any  of  its  parents,  the  operation 
of  which  may  at  a  subsequent  date  re¬ 
sult  in  a  change  in  control  of  the  regis¬ 
trant. 

Instructions.  1.  If  the  registrant’s  out¬ 
standing  voting  securities  are  in  bearer 
form,  a  statement  to  that  effect  should 
be  Included  together  with  as  much  in¬ 
formation  as  the  registrant  is  able  to 
provide  in  response  to  paragraph  (a) .  If 
the  registrant  is  otherwise  directly  or  in¬ 
directly  controlled  by  another  corpora¬ 
tion  or  by  any  foreign  government,  the 
identity  of  such  controlling  corporation 
or  government  should  be  disclosed  to¬ 
gether  with  a  brief  description  of  the 
nature  of  such  control. 

2.  If,  to  the  knowledge  of  the  regis¬ 
trant,  more  than  5  percent  of  any  class  of 
voting  securities  of  the  registrant  are 
held  or  to  be  held  subject  to  any  voting 


trust  or  otlier  similar  agreement,  state 
the  title  of  such  securities,  the  amount 
held  or  to  be  held  and  the  duration  of  the 
agreement.  Give  the  names  and  ad¬ 
dresses  of  the  voting  trustees  and  outline 
briefly  their  voting  rights  and  other 
powers  under  the  agreement. 

3.  The  percentages  are  to  be  calculated 
on  the  basis  of  the  amount  of  outstand¬ 
ing  securities,  excluding  securities  held 
by  or  for  the  account  of  the  registrant 
or  its  subsidiaries;  however,  such  calcu¬ 
lations  may  be  made  on  the  basis  of  out¬ 
standing  securities  plus  securities  deemed 
outstanding  pursuant  to  Rule  13d-3(d) 
(1)  under  the  Act  provided  appropriate 
disclosure  is  made  as  to  the  method  of 
calculating. 

4.  For  the  purposes  of  this  item,  bene¬ 
ficial  ownership  shall  be  determined  in 
accordance  with  Rule  13d-3  under  the 
Act  (17  CFR  240.13d-3). 

5.  For  purposes  of  furnishing  informa¬ 
tion  pursuant  to  paragraph  (a),  the 
registrant  may  indicate  the  source  and 
date  of  such  Information.  When  appli¬ 
cable,  the  registrant  shall  be  deemed  to 
know  the  contents  of  any  statement  filed 
with  the  Commission  pursuant  to  Section 
13(d)  of  Uie  Act.  A  registrant  may  rely 
upon  information  set  forth  in  such  state¬ 
ments  unless  the  registrant  knows  or  has 
reason  to  believe  that  such  Information 
is  not  complete  or  accurate  or  that  a 
statement  or  amendment  should  have 
been  filed  and  was  not. 

6.  Where  more  than  one  beneficial 
oi^Tier  is  know  to  be  listed  for  the  same 
securities,  appropriate  disclosure  should 
be  made  to  avoid  confusion. 

7.  Paragraph  (c)  does  not  require  a 
description  of  ordinary  default  provi¬ 
sions  contained  in  the  charter,  tnist  in¬ 
dentures  or  other  governing  instruments 
relating  to  securities  of  the  registrant. 

ITEM  e.  DIRECTORS  AND  EXECUTIVE  OFFICERS 

(a)  List  the  names  and  ages  of  all  di¬ 
rectors  and  executive  ofiBcers  of  the  reg¬ 
istrant  and  all  persons  chosen  to  become 
directors  or  executive  officers;  indicate 
all  positions  and  offices  with  the  regis¬ 
trant  held  by  each  such  person;  state  his 
term  of  office  as  director  and/or  as 
executive  officer  and  the  period  during 
which  he  has  served  as  such;  and  briefly 
describe  any  arrangement  or  under¬ 
standing  between  him  and  any  other 
person  pursuant  to  which  he  was  selected 
as  a  director  or  executive  officer. 

Instructions.  1.  Do  not  include  ar¬ 
rangements  or  understanding  with  direc¬ 
tors  or  executive  officers  of  the  registrant 
acting  solely  in  their  capacities  as  such. 

2.  The  term  "executive  officer”  means 
the  president,  secretary,  treasurer,  any 
vice  president  in  charge  of  a  principal 
business  function  (such  as  sales,  admin¬ 
istration  of  finance)  or  any  other  person 
who  performs  similar  policy  making 
functions  for  the  registrant.  Where  the 
registrant  employs  persons  such  as  pro¬ 
duction  managers,  sales  managers,  or  re¬ 
search  scientists,  who  are  not  executive 
officers,  but  who  make  or  are  expected  to 
make  significant  contributions  to  the 
business  of  the  registrant,  such  persons 
should  be  identified  and  their  back- 


FEDERAL  REGISTER,  VOL.  42,  NO.  217 — THURSDAY,  NOVEMBER  10,  1977 


58698 


PROPOSED  RULES 


ground  disclosed  to  the  same  extent  as 
in  the  case  of  executive  ofiBcers. 

(b)  State  the  nature  of  any  family  re¬ 
lationship  between  any  director  or  execu¬ 
tive  officer  and  any  other  director  or 
executive  officer. 

Instruction.  The  term  “family  rela¬ 
tionship”  means  any  relationship  by 
blood,  marriage  or  adoption,  not  more 
remote  than  first  cousin. 

(c)  Give  a  brief  account  of  the  busi¬ 
ness  experience  during  the  past  five 
years  of  each  director  and  each  execu¬ 
tive  officer,  including  his  principal  oc¬ 
cupations  and  employment  during  that 
period  and  the  name  and  principal  busi¬ 
ness  of  any  corporation  or  other  orga¬ 
nization  in  which  such  occupations  and 
employment  were  carried  on.  Where  an 
executive  officer  has  been  employed  by 
the  registrant  or  a  subsidiary  of  the  reg¬ 
istrant  or  a  director  has  been  on  the 
registrant’s  board  for  less  than  five 
years,  a  brief  explanation  should  be  in- 
clunded  as  to  the  nature  of  the  responsi¬ 
bilities  imdertaken  by  the  individual  in 
prior  positions  to  provide  adequate  dis¬ 
closure  of  that  individual’s  prior  experi¬ 
ence.  What  is  required  is  information 
relating  to  the  level  of  his  professional 
competence  which  may  include,  depend¬ 
ing  upon  the  circumstances,  such  specific 
information  as  the  size  of  the  operation 
supervised. 

(d)  Describe  any  of  the  following 
events  which  occurred  during  the  past 
ten  years  and  which  are  material  to  an 
evaluation  of  ability  and  integrity  of 
any  director  or  executive  officer  of  the 
registrant; 

(1)  A  petition  under  any  bankruptcy, 
insolvency  or  similiar  laws  was  filed  by 
or  against,  or  a  receiver,  fiscal  agent  or 
similar  officer  was  appointed  by  a  court 
or  similar  authority  for  the  business  or 
property  of,  such  person,  or  any  part¬ 
nership  in  which  he  was  a  general  part¬ 
ner  at  or  within  2  years  before  the  time 
of  such  filing,  or  any  corporation  or  busi¬ 
ness  association  of  which  he  was  an 
executive  officer  at  or  within  2  years  be¬ 
fore  the  time  of  such  filing; 

(2)  Such  person  was  convicted  in  a 
criminal  proceeding  (excluding  traffic 
violations  and  other  minor  offenses)  or 
is  the  subject  of  a  criminal  proceeding 
which  is  presently  pending;  or 

(3)  Such  person  was  the  subject  of 
any  order,  judgment  or  decree  of  any 
court  of  competent  jurisdiction  perma¬ 
nently  or  temporarily  enjoining  him 
from  acting  as  an  investment  adviser, 
underwriter,  broker  or  dealer  in  securi¬ 
ties,  or  as  an  affiliated  person,  director 
or  employee  of  any  investment  company, 
bank,  or  insurance  company,  or  from  en¬ 
gaging  in  or  continuing  any  conduct  or 
practice  in  connection  with  any  such  ac¬ 
tivity  or  in  connection  with  the  purchase 
or  sale  of  any  security,  or  was  the  sub¬ 
ject  of  any  order  of  any  regulatory  au¬ 
thority  barring  or  suspending,  for  more 
than  60  days,  the  right  of  such  person 
to  be  engaged  in  any  such  activity  or  to 
be  associated  with  persons  engaged  in 
any  such  activity,  which  order  has  not 
been  reversed  or  suspended. 

Instruction.  If  any  event  specified  in 
paragraph  (d)  has  occurred  but  infor¬ 


mation  in  regard  thereto  is  omitted  on 
the  ground  that  it  Is  not  material,  the 
registrant  shall  furnish,  as  supplemental 
information  and  not  as  part  of  the  regis¬ 
tration  statement,  a  description  of  the 
event  and  a  statement  of  the  reasons 
for  the  omission  of  information  in  re¬ 
gard  thereto. 

ITEM  7.  REMUNERATION  OF  DIRECTORS  AND 
OFFICERS 

Preliminary  Instruction.  This  item 
requires  information  with  respect  to 
remuneration,  retirement  and  other  sim¬ 
ilar  benefits  paid  or  accrued  for  or  pro¬ 
posed  to  be  paid  in  the  future  to  certain 
designated  officers  and  directors  on  an 
individual  basis.  To  the  extent  that  such 
information  on  an  individual  basis  is 
not  required  to  be  disclosed  publicly  by 
any  applicable  foreign  laws  or  regula¬ 
tions  or  by  stock  exchange  requirements 
and  such  information  is  not  otherwise 
disclosed  publicly,  this  item  may  be  com¬ 
plied  adth  by  (1)  identifying  each  of 
the  persons  designated  in  the  item  with¬ 
out  specifying  their  individual  payments, 
(2)  indicating  the  aggregate  payments 
made  or  accrued  to  the  group  identified 
in  (1)  above  and  (3)  indicating  the  ag¬ 
gregative  payments  paid  or  accrued  to  all 
directors  and  officers  as  a  group. 

(a)  Furnish  the  following  information 
in  substantially  the  tabular  form  indi¬ 
cated  below  as  to  all  direct  remuneration 
paid  by  the  registrant  and  its  subsidi¬ 
aries  during  the  registrant’s  last  fiscal 
year  to  the  following  persojia  for  serv¬ 
ices  in  all  capacities: 

(1)  Each  director  of  the  registrant 
whose  aggregate  direct  remuneration  ex¬ 
ceeded  $40,000,  and  each  of  the  three 
highest  paid  officers  of  the  registrant 
whose  aggregate  direct  remuneration  ex¬ 
ceeded  that  amount,  naming  each  such 
director  and  officer. 

(2)  All  directors  and  officers  of  the 
registrant  as  a  group,  stating  the  num¬ 
ber  of  persons  in  the  group  without  nam¬ 
ing  them. 


(A) 

(B) 

(C) 

Name  of 

Capacities 

Aggregate 

individual  or 

in  which 

direct 

number  of  persons 

remuneration 

remuneration 

in  group 

was  received 

Instructions.  1.  Except  as  provided  in 
Instruction  2,  paragraph  (a)  (1)  of  this 
item  applies  to  any  person  who  was  a 
director  or  officer  of  the  registrant  at 
any  time  during  the  period  specified. 
However,  information  need  not  be  given 
for  any  portion  of  the  period  during 
which  such  person  was  not  a  director 
or  officer  of  the  registrant. 

2.  In  the  first  registration  statement 
filed  on  this  form  for  the  registration  of 
securities  of  an  issuer  pursuant  to  Sec¬ 
tion  12  of  the  Act,  paragraph  (a)(1)  of 
this  item  does  not  apply  to  any  person 
who  is  not  a  director  or  officer  of  the 
registrant  at  the  time  the  statement  Is 
filed,  provided  the  same  information  is 
not  otherwise  required  to  be  disclosed 
in  any  other  material  filed  with  the 
Commission. 


3.  ’The  information  is  to  be  given  on 
an  accrual  basis  if  practicable.  ’The  ta¬ 
bles  required  by  this  paragraph  and  par¬ 
agraph  (b)  may  be  combined  if  the  reg¬ 
istrant  so  desires. 

4.  Do  not  include  remuneration  paid 
to  a  partnership  in  which  any  director 
or  officer  was  a  partner,  but  see  Item  9. 

5.  If  the  registrant  has  not  completed 
a  full  fiscal  year  since  its  organization 
or  if  it  acquired  or  is  to  acquire  the 
majority  of  its  assets  from  a  predecessor 
within  the  current  fiscal  year,  the  infor¬ 
mation  shall  be  given  for  the  current 
fiscal  year,  estimating  future  payments, 
if  necessary.  To  the  extent  that  such 
remimeration  is  to  be  computed  upon 
the  basis  of  a  percentage  of  profits,  it 
will  suffice  to  state  such  percentage  with¬ 
out  estimating  the  amount  of  such 
profits  to  be  paid. 

6.  If  any  part  of  the  remuneration 
shown  in  response  to  this  item  was  paid 
pursuant  to  a  material  bonus  or  profit- 
sharing  plan,  briefly  describe  the  plan 
and  the  basis  upon  which  directors  or 
officers  participate  therein.  See  Instruc¬ 
tion  1  to  paragraph  (b)  for  the  meaning 
of  the  term  “plan.” 

(b)  Furnish  the  following  information 
in  substantially  the  tabular  form  indi¬ 
cated  as  to  all  annuity,  pension  or  retire¬ 
ment  benefits  proposed  to  be  paid  to  the 
following  persons  in  the  event  of  retire¬ 
ment  at  normal  retirement  date  pur¬ 
suant  to  any  existing  plan  provided  or 
contributed  to  by  the  registrant  or  any 
of  its  subsidiaries ; 

(1)  Each  director  or  officer  named  in 
answer  to  paragraph  (a)(1),  naming 
each  such  person. 

(2)  All  directors  and  officers  of  the 
registrant  who  are  eligible  for  such  bene¬ 
fits,  as  a  group,  stating  the  number  of 
persons  in  the  group  without  naming 
them. 


(A)  (B)  (C) 

Name  of  Amount  set 

individual  or  aside  or  accrued  Estimate 
number  of  persons  during  regis-  annual  benefits 
ingroup  t  rant’s  last  upon  retirement 

fiscal  year 


Instructions.  1.  The  term  “plan”  in 
this  paragraph  and  in  paragraph  (c)  in¬ 
cludes  all  plans,  contracts,  authoriza¬ 
tions  or  arrangements,  whether  or  not 
set  forth  in  any  formal  document. 

2.  Column  (B)  need  not  be  answered 
with  respect  to  payments  computed  on 
an  actuarial  basis  under  any  plan  which 
provides  for  fixed  benefits  in  the  event 
of  retirement  at  a  specified  age  or  after 
a  specified  number  of  years  of  service.  In 
such  case.  Columns  (A)  and  (C)  need 
not  be  answered  with  respect  to  directors 
and  officers  as  a  group. 

3.  ’The  information  called  for  by  Col¬ 
umn  (C)  may  be  given  in  the  form  of 
a  table  showing  the  annual  benefits  pay¬ 
able  upon  retirement  to  persons  in  spec¬ 
ified  salary  classifications. 

4.  In  the  case  of  any  plan  (other  than 
those  specified  in  Instruction  2)  where 
the  amount  set  aside  each  year  depends 
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upon  the  amount  of  earnings  of  the  reg¬ 
istrant  or  Its  subsidiaries  for  such  year 
or  a  prior  year,  or  where  it  is  otherwise 
impracticable  to  state  the  estimated  ben¬ 
efits  upon  retirement,  there  shall  be  set 
forth,  in  lieu  of  the  information  called 
for  by  Column  (C),  the  aggregate 
amoimt  set  aside  or  accrued  to  date,  un¬ 
less  it  is  Impracticable  to  do  so,  in  which 
case  there  shall  be  stated  the  method  of 
computing  such  benefits. 

(c)  Describe  briefly  all  remuneration 
payments  (other  than  accrued  pajmients 
reported  imder  paragraph  (a)  or  (b)  of 
this  item)  proposed  to  be  made  in  the 
future,  directly  or  Indirectly,  by  the  reg¬ 
istrant  or  any  of  its  subsidiaries  pursuant 
to  any  existing  plan  or  arrangement  to 
(1)  each  director  or  oflBcer  named  in  an¬ 
swer  to  paragraph  (a)  (1),  naming  each 
such  person,  and  (11)  all  directors  and 
o£Scers  of  the  registrant  as  a  group, 
without  naming  them. 

Instruction.  Infwmation  need  not  be 
included  as  to  payments  to  be  made  for, 
or  benefits  to  be  received  from,  group  life 
or  accident  insurance,  group  hospitaliza¬ 
tion  or  similar  group  payments  or  bene¬ 
fits.  If  it  is  impracticable  to  state  the 
amount  of  remuneratitm  payments  pro¬ 
posed  to  be  made,  the  aggregate  amoimt 
set  aside  or  accrued  to  date  in  respect  to 
such  payments  shall  be  stated,  together 
with  an  explanation  of  the  basis  for  fu¬ 
ture  payments. 

ITEM  8.  MANAGEMENT  OPTIONS  TO 
PURCHASE  SECURITIES 

Pumish  the  following  information  as 
to  all  options  to  purchase  securities  from 
the  registrant  or  any  of  its  subsidiaries 
held  by  any  of  the  following  persMis;  (i) 
each  director  named  in  answer  to  para¬ 
graph  (a)(1)  of  Item  7,  naming  each 
such  perscm;  and  (ii)  all  directors  and 
officers  of  the  registrant  as  a  group,  with¬ 
out  naming  them. 

(a)  the  title  and  amount  of  securities 
called  for; 

(b)  the  option  prices,  expiration  dates, 
and  other  material  provisions; 

(c)  any  consideration  received  for  the 
granting  thereof ; 

(d)  the  market  value  of  the  security  on 
tlie  date  of  grant. 

Instructions.  1.  The  Preliminary  In¬ 
struction  to  Item  7  is  aw>licable  to  this 
item. 

2.  The  term  “options”  as  used  in  this 
term  includes  all  options,  warrants  or 
rights,  other  than  those  issued  to  security 
holders  as  such  on  a  pro  rata  basis. 

3.  The  extension,  regranting  or  mate¬ 
rial  amendment  of  options  shall  be 
deemed  the  granting  of  options  within 
the  meaning  of  this  item. 

4.  Where  the  total  market  value  of 
securities  called  for  by  all  outstanding 
options  does  hot  exceed  $10,000  for  any 
person  required  to  be  named,  or  $40,000 
for  all  directors  and  officers  as  a  group, 
or  for  all  option  holders  as  a  group,  this 
teim  need  not  be  answered  with  respect 
to  such  person  or  group. 

5.  In  case  a  nmnber  of  cations  are  out¬ 
standing  having  different  prices  and  ex¬ 
piration  dates,  the  options  may  be 


grouped  by  prices  and  dates.  If  this  pro¬ 
duces  more  than  five  separate  groups 
then  there  may  be  shown  only  the  range 
of  the  expiration  dates  and  prices. 

ITEM  9.  INTEREST  OF  MANAGEMENT  AND 

OTHERS  IN  CERTAIN  TRANSACTIONS 

Preliminary  Instruction.  With  respect 
to  annual  reports,  information  relating 
to  these  transactions  shall  be  furnished 
in  accordance  with  the  provisions  of  Item 
9,  except  that  the  information  may  be 
limited  to  the  period  since  the  beginning 
of  the  last  fiscal  year  up  to  the  latest 
practicable  date. 

(a)  Describe  briefly  any  transactions 
during  the  last  three  years  or  any  pres¬ 
ently  proposed  transactions,  to  which  the 
registrant  or  any  of  its  subsidiaries  was 
or  Ls  to  be  a  party,  in  which  any  of  the 
following  persons  had  or  is  to  have  a 
direct  or  indirect  material  interest,  nam¬ 
ing  such  person  and  stating  his  relation¬ 
ship  to  the  registrant,  the  nature  of  his 
interest  in  the  transaction  and,  where 
practicable,  the  amoimt  of  such  interest: 

(1)  Any  director  or  officer  of  the 
registrant; 

(2)  Any  security  holder  named  in  an¬ 
swer  to  Item  5(a) ; 

(3)  Any  relative  or  spouse  of  any  of 
the  foregoing  persons,  or  any  relative  of 
such  spouse,  who  has  the  same  home  as 
such  person  or  who  is  a  director  or  offi¬ 
cer  of  any  parent  or  subsidiary  of  the 
registrant. 

Instructions.  1.  This  Item  9(a)  applies 
to  any  person  who  held  any  of  the  posi¬ 
tions  of  relationships  specified  at  any 
time  during  the  period  specified.  How¬ 
ever,  informaticm  need  not  be  given  for 
any  portion  of  the  period  during  which 
such  person  did  not  hold  any  such  posi¬ 
tion  or  relationship. 

2.  No  infcKination  need  be  given  in 
response  to  this  Item  9(a)  as  to  any 
remuneration  or  other  transaction  re¬ 
ported  in  response  to  Items  7  or  8,  or  as 
to  any  transaction  with  respect  to  which 
information  may  be  omitted  pursuant  to 
Instruction  2  to  Item  7(b),  the  Instruc¬ 
tion  to  Item  7(c),  or  Instruction  2  or  3 
to  Item  9(b). 

3.  No  Information  need  be  given  in  an¬ 
swer  to  this  Item  9(a)  as  to  any  trans¬ 
action  where — 

(a)  the  rates  or  charges  involved  in 
the  transaction  are  determined  by  com¬ 
petitive  bids,  or  the  transaction  involves 
the  rendering  of  services  at  rates  or 
charges  fixed  in  conformity  with  law  or 
governmental  authority ; 

(b)  the  transaction  involves  services 
as  a  bank  depositary  of  funds,  transfer 
agent,  registrar,  trustee  under  a  trust  in- 
dentui'e  or  similar  services; 

(c)  the  amount  involved  in  the  trans¬ 
action  or  a  series  of  similar  transactions, 
including  all  periodic  installments  in  the 
case  of  any  lease  or  other  agreement  pro¬ 
viding  for  periodic  payments  or  install¬ 
ments,  does  not  exceed  $40,000 ;  or 

(d)  the  interest  oi  the  specified  person 
arises  solely  from  the  ownership  of  se¬ 
curities  of  the  registrant  and  the  specified 
person  receives  no  extra  or  special  bene¬ 
fit  not  shared  on  a  pro  rata  basis  by  all 
holders  of  securities  of  the  class. 


4.  It  should  be  noted  that  this  item 
calls  for  disclosure  of  indirect,  as  well  as 
direct,  material  interests  in  transactions. 

A  person  who  has  a  position  or  relation¬ 
ship  with  a  firm,  corporation,  or  other 
entity,  which  engages  in  a  transaction 
with  the  registrant  or  its  subsidiaries 
may  have  an  Indirect  Interest  la  such 
transaction  by  reason  of  such  position  or 
relationship.  However,  a  person  :diall  be 
deemed  not  to  have  a  material  Indirect 
interest  in  a  transaction  within  the 
meaning  of  this  Item  9(a)  where — 

(a)  the  interest  arises  only  (i)  from 
such  person’s  position  as  a  director  of 
another  corporation  or  organization 
(other  than  a  partnership)  which  is  a 
party  to  the  transaction,  or  (ii)  from  the 
direct  or  indirect  ownership  by  such  per¬ 
son  and  all  other  persons  specified  in 
subparagraphs  (1)  through  (3)  above,  in 
the  aggregate,  of  less  than  a  10  percent 
equity  interest  in  another  person  (other 
than  a  partnership)  which  is  a  party  to 
the  transaction,  or  (iii)  from  both  such 
position  and  ownership; 

(b)  the  interest  ari.ses  only  from  such 
person’s  position  as  a  limited  partner  in 
a  partnership  in  which  he  and  all  other 
persons  specified  in  (1)  through  (3) 
above  had  an  interest  of  less  than  10 
p>ercent;  or 

(c)  the  interest  of  such  person  arises 
solely  from  ttie  holding  of  an  equity  in¬ 
terest  (including  a  limited  partnership 
interest,  but  excluding  a  general  partner¬ 
ship  interest)  or  a  creditor  interest  in 
another  person  which  is  a  party  to  the 
transaction  with  the  issuer  or  any  of  its 
subsidiaries  and  the  trans8w:tion  is  not 
material  to  such  other  person. 

5.  The  amount  of  the  interest  of  any 
specified  person  shall  be  computed  with¬ 
out  regard  to  the  amount  of  the  profit 
or  loss  involved  in  the  transaction. 
Where  it  is  not  practicable  to  state  the 
approximate  amount  of  the  interest, 
the  approximate  amount  involved  in  the 
transaction  shall  be  indicated. 

6.  In  describing  any  transaction  in¬ 
volving  the  purchase  or  sale  of  assets  by 
or  to  the  re^trant  or  any  of  its  subsidi¬ 
aries,  otherwise  than  in  the  ordinary 
course  of  business,  state  the  cost  of  the 
assets  to  the  purchaser  and,  if  acquired 
by  the  seller  within  two  years  prior  to 
the  transactimi,  the  cost  thereof  to  the 
seller. 

7.  The  foregoing  instructions  specify 
certain  transactions  and  interests  as  to 
which  information  may  be  omitted  in 
answering  this  item.  There  may  be 
situations  where,  although  the  foregoing 
instructions  do  not  expressly  authorize 
nondisclosure,  the  interest  of  a  specified 
person  in  the  particular  transaction  or 
series  of  transactions  is  not  a  material 
interest.  In  that  case,  information  re¬ 
garding  such  interest  and  transaction  is 
not  required  to  be  disclosed  in  response 
to  this  item. 

(b)  State  as  to  each  of  the  following 
persons  who  was  indebted  to  the  r^is- 
trant  or  its  subsidiaries  at  any  time 
during  the  last  three  years  (1)  the  largest 
aggregate  amount  erf  Indebtedness  out¬ 
standing  at  any  time  during  such  period, 
(ii)  the  nature  of  the  indebtedness  and 
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of  the  transaction  In  which  It  was  In¬ 
curred,  (iil)  tl'.e  amount  thereof  out¬ 
standing  as  of  the  latest  practicable 
date,  and  (it)  the  rate  of  interest  paid 
or  charged  thereon; 

(1)  Each  director  or  officer  of  the  reg¬ 
istrant;  and 

(2)  Each  associate  of  any  such  direc¬ 
tor  or  officer. 

Instructions.  1.  Include  the  name  of 
each  person  whose  indebtedness  is  de¬ 
scribed  and  the  nature  of  the  relation¬ 
ship  by  reason  of  which  the  information 
is  required  to  be  given. 

2,  This  paragraph  does  not  apply  to 
any  person  whose  aggregate  indebtedness 
did  not  exceed  $10,000  or  one  percent  of 
the  registrant’s  total  assets,  whichever  is 
less,  at  any  time  during  the  period  speci¬ 
fied.  Exclude  in  the  determination  of  the 
amount  of  indebtedness  all  amounts  due 
from  the  particular  person  for  pur¬ 
chases  subject  to  usual  trade  terms,  for 
ordinary  travel  and  expense  advances 
and  for  other  transactions  in  the  or¬ 
dinary  course  of  business. 

3.  Notwithstanding  Instruction  2,  if  the 
registrant  or  any  of  its  subsidiaries  is 
engaged  primarily  in  the  business  of 
making  loans  and  loans  to  any  of  the 
specified  persons  in  the  excess  of  $10,000 
or  one  percent  of  its  total  assets,  which¬ 
ever  is  less,  were  outstanding  at  any 
time  during  the  period  specified,  such 
loans  shall  be  disclosed.  However,  if  the 
lender  is  a  bank,  such  disclosure  may 
consist  of  a  statement  if  such  is  the 
case,  that  the  loans  to  such  persons  (i) 
were  made  in  the  ordinary  course  of 
business,  (ii)  were  made  on  substanti¬ 
ally  the  same  terms,  including  interest 
rates  and  collateral,  as  those  prevailing 
at  the  time  for  comparable  transactions 
with  other  persons,  and  (iii)  did  not  in¬ 
volve  more  than  normal  risk  of  collecti¬ 
bility  or  present  other  unfavorable 
features. 

(c)  Describe  briefly  any  transactions 
during  the  last  three  years  or  any  pres¬ 
ently  proposed  transactions,  to  which 
any  pension,  retirement,  savings  or  simi¬ 
lar  plan  provided  by  the  registrant,  or 
any  of  its  parents  or  subsidiaries,  was  or 
is  to  be  a  party,  in  which  any  of  the  fol¬ 
lowing  persons  had  or  is  to  have  a  direct 
or  indirect  material  interest,  naming 
such  person  and  stating  his  relationship 
to  the  registrant,  the  nature  of  his  in¬ 
terest  in  the  treatment  and,  where  prac¬ 
ticable,  the  amount  of  such  interest: 

(1)  Any  director  or  officer  of  the  reg¬ 
istrant; 

(2)  Any  security  holder  named  in 
answer  to  Item  5(a) ; 

(3)  Any  relative  or  spouse  of  any  of 
the  foregoing  persons,  or  any  relative  of 
such  spouse,  who  has  the  same  home  as 
such  person  or  who  i*"  a  director  or  officer 
of  any  parent  or  subsidiary  of  the  regis¬ 
trant;  or 

(4)  The  registrant  or  any  of  its  sub¬ 
sidiaries. 

Instructions.  1.  Instructions  2,  3,  4  and 
5  to  paragraph  (a)  of  this  item  shall  ap¬ 
ply  to  paragraph  (c)  of  this  item. 

2.  Without  limiting  the  general  mean¬ 
ing  of  the  term  “transaction”  there  shall 
be  included  in  answer  to  this  item  any 
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remuneration  received  or  any  locms  re¬ 
ceived  or  outstanding  diuing  the  period, 
or  prc^josed  to  be  received. 

3.  No  informatlmi  need  be  given  In 
answer  to  paragraph  (c)  with  respect 
to  — 

(a)  payments  to  the  plan,  or  pay¬ 
ments  to  beneficiaries,  pursuant  to  the 
terms  of  the  plan; 

(b)  payment  of  remimeration  for 
seiwices  not  in  excess  of  5  percent  of 
tne  aggregate  remuneration  received  by 
the  specified  person  during  the  regis¬ 
trants’  last  fl^al  year  from  the  regis¬ 
trant  and  its  subsidiaries;  or 

(c)  any  interest  of  the  registrant  or 
any  of  its  subsidiaries  which  arises  solely 
from  its  general  interest  in  the  success 
of  the  plan. 

(d)  If  the  registrant  was  organized 
within  the  past  five  years,  furnish  the 
following  information  : 

(1)  State  the  names  of  the  promot¬ 
ers,  the  nature  and  amount  of  anything 
of  value  (including  money,  property,  con¬ 
tracts,  options  or  rights  of  any  kind) 
received  or  to  be  received  by  each  pro¬ 
moter  dii-ectly  or  indirectly  from  the  reg¬ 
istrant,  and  the  nature  and  amount  of 
any  assets,  services  or  other  considera¬ 
tion  therefor  received  or  to  be  received 
by  the  registrant  . 

(2)  As  to  any  assets  acquired  or  to  be 
'acquired  by  registrant  from  a  promoter, 

state  the  amount  at  which  acquired  or  to 
be  acquired  and  the  principle  followed  or 
be  followed  in  determining  the  amoimt. 
Identify  the  persons  making  the  deter¬ 
mination  and  state  their  relationship,  if 
any,  with  the  registrant  or  any  promoter. 
If  the  assets  w'ere  acquired  by  the  pro¬ 
moter  within  two  years  prior  to  their 
transfer  to  the  registrant,  state  the  cost 
thereof  to  the  promoter. 

ITEM  10.  LEGAL  PROCEEDINGS 

Preliminary  Instruction.  With  respect 
to  annual  reports,  information  relating 
to  pending  litigation  shall  be  furnished 
in  accordance  with  the  provisions  of  Item 
10,  except  that  the  report  should  include 
also  a  description  of  the  disposition  of 
any  previously  reported  litigation  which 
occurred  during  the  last  fiscal  year. 

Briefly  described  any  material  pend¬ 
ing  legal  proceedings,  other  than  ordi¬ 
nary  routine  litigation  incidental  to  the, 
business,  to  which  the  registrant  or  any 
of  its  subsidiaries  is  a  party  or  of  which 
any  of  their  property  is  the  subject.  In¬ 
clude  the  name  of  the  court  or  agency 
in  which  the  proceedings  are  pending, 
the  date  instituted,  the  principal  parties 
thereto,  a  description  of  the  factual  basis 
alleged  to  underlie  the  proceeding  and 
the  relief  sought.  Include  similar  infor¬ 
mation  as  to  any  such  proceedings  known 
to  be  contemplated  by  governmental 
authorities. 

Instructions.  1.  If  the  business  ordi¬ 
narily  results  in  actions  for  negligence 
or  other  claims,  no  such  action  or  claim 
need  be  described  unless  it  departs  from 
the  normal  kind  of  such  actions. 

2.  No  information  need  be  given  with 
respect  to  any  proceeding  which  involves 
primarily  a  claim  for  damages  if  the 
amount  involved,  exclusive  of  Interest 


and  costs,  does  not  exceed  10  percent  of 
the  current  assets  of  the  registrant  and 
its  subsidiaries  on  a  consolidated  basis. 
However,  if  any  proceeding  presents  in 
large  degree  the  same  issues  as  other 
proceedings  pending  or  known  to  be 
contemplated,  the  amount  Involved  in 
such  other  proceedings  shall  be  included 
in  computing  such  percentage. 

3.  Notwithstanding  Instructions  1  and 
2,  any  material  bankruptcy,  receivership, 
or  similar  proceeding  with  respect  to  the 
registrant  or  any  of  its  significant  sub¬ 
sidiaries  shall  be  described.  Any  material 
proceedings  to  which  any  director,  officer 
or  affiliate  of  the  registrant,  any  security 
holder  named  in  answer  to  Item  5(a), 
or  any  associate  of  any  such  director, 
officer  or  security  holder,  is  a  party,  or 
has  a  material  Interest,  adverse  to  the 
registrant  or  any  of  its  subsidiaries  shall 
also  be  described. 

4.  Notwithstanding  the  foregoing,  ad¬ 
ministrative  or  judicial  proceedings  aris¬ 
ing  under  United  States  Federal,  State 
or  local  provisions  which  have  been  en¬ 
acted  or  adopted  regulating  the  dis¬ 
charge  of  materials  into  the  environment 
or  otherwise  relating  to  the  protection 
of  the  environment,  shall  not  be  deemed 
“ordinary  routine  litigation  Incidental 
to  the  business”  and  shall  be  described 
if  such  proceeding  is  material  to  the 
business  or  financial  condition  of  the 
registrant  or  if  it  involves  primarily  a 
claim  for  damages  and  the  amount  in¬ 
volved,  exclusive  of  interest  and  costs, 
exceeds  10  percent  of  the  current  assets 
of  the  registrant  and  its  subsidiaries  on 
a  consolidated  basis.  Any  such  proceed¬ 
ings  by  governmental  authorities  shall 
be  deemed  material  and  shall  be  de¬ 
scribed  whether  or  not  the  amount  of 
any  claim  for  damages  involved  exceeds 
10  percent  of  current  assets  on  a  consoli¬ 
dated  basis  and  whether  or  not  such 
proceedings  are  considered  “ordinary 
routine  litigation  incidental  to  the  busi¬ 
ness”;  provided  however,  that  such  pro¬ 
ceedings  which  are  similar  in  nature 
may  be  grouped  and  described  generi- 
cally  stating:  the  number  of  such  issues 
generally  involved;  and,  if  such  proceed¬ 
ings  in  the  aggregate  are  material  to  the 
business  or  financial  condition  of  the 
registrant,  the  effect  of  such  proceed¬ 
ings  on  the  business  or  financial  condi¬ 
tion  of  the  registrant. 

ITEM  11.  NATURE  OF  TRADING  MARKET 

As  to  each  class  of  securities  to  be 
registered.  Indicate  briefly  the  nature 
and  extent  of  the  principal  non-Unlted 
States  trading  market  for  such  securities. 
As  to  each  class  of  securities  to  be  reg¬ 
istered  pursuant  to  Section  12(g),  indi¬ 
cate  also  the  nature  of  the  trading  mar¬ 
ket  in  the  United  States,  including  the 
names  of  the  principal  market  makers 
and  the  reported  high  and  low  bid  prices 
for  each  quarterly  period  during  the  past 
three  years.  If  practicable,  indicate  what 
proportion  of  the  outstanding  securities 
in  each  such  class  is  held  in  the  United 
States  and  the  number  of  record  holders 
thereof  in  the  United  States. 

Instructions.  1.  In  furnishing  high  and 
low  bid  prices  in  the  United  States,  the 
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registrant  may  rely  on  quotations  pub¬ 
lished  in  publications  of  national  circu¬ 
lation,  provided  the  source  of  the  infor¬ 
mation  is  identified.  If  the  principal 
market  makers  are  not  known,  it  will 
suffice  to  names  three  market  makers 
which  are  believed  to  be  actively  engaged 
in  making  a  market  in  the  securities. 

2.  If  the  registrant’s  outstanding  equity 
securities  of  the  class  being  registered 
are  wholly  or  partially  in  bearer  form, 
the  response  to  this  item  should  so  indi¬ 
cate  together  with  as  much  information 
as  the  registrant  is  able  to  provide  with 
respect  to  security  holdings  in  the  United 
States. 

3.  If  the  securities  being  registered 
trade  in  the  United  States  in  the  form 
of  American  Depositary  Receipts  or 
similar  certificates,  the  response  to  this 
item  should  so  indicate  together  with  the 
name  of  the  depositary  issuing  such  re¬ 
ceipts  and  the  number  of  shares  or  other 
xmits  of  the  underlying  security  repre¬ 
senting  the  trading  unit  in  such  receipts. 
If  the  primary  market  in  the  United 
States  involves  the  American  Depositary 
Receipts,  the  market  price  information 
specified  in  this  item  should  relate  to 
that  market. 

ITEM  12.  RECENT  SALES  OF  UNREGISTERED 
SECURITIES 

Furnish  the  following  Information  as 
to  all  securities  of  the  registrant  sold 
by  the  registrant  in  the  United  States  or 
its  Territories  within  the  past  three 
years,  or  presently  proposed  to  be  sold 
therein,  which  were  not,  or  are  not  to 
be,  registered  under  the  l^urities  Act  of 
1933.  Include  sales  of  reacquired  securi¬ 
ties  as  well  as  new  issues,  securities  is¬ 
sued  in  exchange  for  property,  services, 
or  other  securities,  and  new  securities  re¬ 
sulting  from  the  modification  of  out¬ 
standing  securities: 

(a)  Give  the  date  of  sale  and  the  title 
and  amount  of  securities  sold. 

(b)  Give  the  names  of  the  principal 
underwriters,  if  any.  As  to  any  securities 
sold  privately,  name  the  persons  or 
identify  the  class  of  persons  to  whom  the 
securities  were  sold. 

(c)  As  to  securities  sold  for  cash,  state 
the  aggregate  offering  price  and  the  ag¬ 
gregate  underwriting  discounts  or  com¬ 
missions.  As  to  any  securities  sold  other¬ 
wise  than  for  cash,  state  the  nature  of 
the  transaction  and  the  nature  and  ag¬ 
gregate  amoimt  of  consideration  re¬ 
ceived  by  the  registrant. 

(d)  Indicate  the  section  of  the  Act  or 
the  Rule  of  the  Commission  imder  which 
exemption  from  registration  was  claimed 
and  state  briefly  the  facts  relied  upon  to 
make  the  exemption  available. 

Instructions.  1.  Information  need  not 
be  set  forth  as  to  notes,  drafts,  bills  of 
exchange  or  banker’s  acceptances  which 
mature  not  later  than  one  year  from  the 
date  of  issuance. 

2.  If  the  sales  were  made  in  a  series  of 
transactions,  the  information  may  be 
given  by  such  totals  and  periods  as  will 
reasonably  convey  the  Information  re¬ 
quired. 


ITEM  13.  CAPITAL  STOCK  TO  BE  REGISTERED 

If  capital  stock  is  to  be  registered,  state 
the  title  of  the  class  and  fiumish  the  fol¬ 
lowing  information: 

(a)  Outline  briefiy  (i)  dividend  rights; 
(ii)  voting  rights;  (iii)  liquidation 
rights;  (iv)  pre-emptive  rights;  (v)  con¬ 
version  rights:  (Vi)  redemption  provi¬ 
sions;  (vii)  sinking  fund  provisions;  arid 
(viii)  liability  to  further  calls  or  to  as¬ 
sessment  by  the  registrant. 

(b)  If  the  rights  of  holders  of  such 
stock  may  be  modified  otherwise  than  by 
a  vote  of  a  majority  or  more  of  the  shares 
outstanding,  voting  as  a  class,  so  state 
and  explain  briefly. 

(c)  Outline  briefly  any  restriction  on 
the  repurchase  or  redemption  of  shares 
by  the  registrant  while  there  is  any  ar¬ 
rearage  in  the  payment  of  dividends  or 
sinking  fund  installments.  If  there  is  no 
such  restrictions,  so  state. 

Instructions.  1.  This  item  requires  only 
a  brief  summary  of  the  provisions  which 
are  pertinent  from  an  Investment  stand¬ 
point.  A  complete  legal  description  of 
the  provisions  referred  to  is  not  required 
and  should  not  be  given.  Do  not  set  forth 
the  provisions  of  the  governing  instru¬ 
ments  verbatim;  only  a  succinct  resume 
is  required. 

2.  If  the  rights  evidenced  by  the  secu¬ 
rities  to  be  registered  are  materially  lim¬ 
ited  or  qualified  by  the  rights  evidenced 
by  any  other  class  of  securities  or  by  the 
provisions  of  any  contract  or  other  doc¬ 
ument,  include  such  Information  regard¬ 
ing  such  limitation  or  qualification  as 
will  enable  investors  to  understand  the 
rights  evidenced  by  the  securities  to  be 
registered. 

ITEM  14.  DEBT  SECURITIES  TO  BE  REGISTERED 

If  debt  securities  are  to  be  registered, 
outline  briefly  such  of  the  following  as 
are  relevant: 

(a)  Provisions  with  respect  to  interest, 
conversion,  maturity,  redemption,  amor¬ 
tization,  sinking  fimd  or  retirement. 

(b)  Provisions  with  respect  to  the  kind 
and  priority  of  any  lien  securing  the  is¬ 
sue,  together  with  a  brief  Identification 
of  the  principal  properties  subject  to 
each  lien. 

(c)  Provisions  restricting  the  declara¬ 
tion  of  dividends  or  requiring  the  main¬ 
tenance  of  any  ratio  of  assets,  the  crea¬ 
tion  of  any  ratio  of  assets,  the  creation 
or  maintenance  or  maintenance  of  re¬ 
serves  or  the  maintenance  of  properties, 

(d)  Provisions  permitting  or  restrict¬ 
ing  the  issuance  of  additional  securities, 
the  withdrawal  of  cash  deposited  against 
such  issuance,  the  incurring  of  additional 
debt,  the  release  or  substitution  of  assets 
securing  the  issue,  the  modification  of 
the  terms  of  the  security,  and  similar 
provisions. 

(e)  The  name  and  address  of  the 
trustee  and  the  nature  of  any  material 
relationship  with  the  registrant  or  any 
of  its  affiliates,  the  percentage  of  secu¬ 
rities  of  the  class  necessary  to  require  the 
trustee  to  ta.ke  action,  and  what  indem¬ 
nification  the  trustee  may  required  be¬ 
fore  proceeding  to  enforce  the  lien. 


(f)  The  names  and  addresses  of  pay¬ 
ing  agents. 

(g)  The  currency  or  currencies  In 
which  payable  and,  if  payable  in  two 
or  more  currencies,  state  the  basis  of 
determination  for  the  currency  conver¬ 
sion  and  at  whose  option. 

(h)  The  provisions  of  any  law  or  de¬ 
cree  determining  the  extent  to  which  the 
securities  of  the  issuer  may  be  serviced. 

(i)  The  circumstances  concerning  any 
failure  to  pay  principal,  interest,  or  any 
sinking  or  amortization  installment. 

Instructions.  1.  The  instructions  to 
Item  13  shall  also  apply  to  this  item. 

2.  Provisions  permitting  the  release  of 
assets  upon  the  deposit  of  equivalent 
funds  or  the  pledge  of  equivalent  prop¬ 
erty.  the  release  of  property  no  longer 
required  in  the  business,  obsolete  prop¬ 
erty  or  property  taken  by  eminent  do¬ 
main,  the  application  of  insurance 
moneys,  and  similar  provisions,  need  not 
be  described  In  answer  to  paragraph  (d) . 

3.  If  the  securities  to  be  registered  are 
guaranteed,  state  the  name  of  the  guar¬ 
antor  and  briefly  outline  the  contract  of 
guarantee. 

ITEM  15.  OTHER  SECURITIES  TO  BE 
REGISTERED 

If  securities  other  than  capital  stock 
or  long-term  debt  are  to  be  registered, 
outline  iM’iefly  the  rights  evidenced 
thweby.  If  subscription  warrants  or 
rights  are  to  be  registered,  state  the  title 
and  amount  of  securities  called  for,  the 
period  during  which  and  the  price  at 
which  the  warrants  or  rights  are  ex¬ 
ercisable. 

Instruction.  The  instructions  to  Item 
13  shall  also  apply  to  this  item. 

ITEM  16.  EXCHANGE  CONTROLS  AND  OTHER 

LIMITATIONS  AFFECTING  SECURITY  HOLD¬ 
ERS 

(a)  Describe  briefly  any  governmental 
laws,  decrees  or  regulations  in  the  coun¬ 
try  in  which  the  registrant  is  organized 
relating  to  restrictions  on  the  export  or 
import  of  capital,  including  but  not  lim¬ 
ited  to  foreign  exchange  controls,  affect¬ 
ing  the  remittance  of  dividends,  interest 
and  other  payments  to  nonresident  hold¬ 
ers  of  the  registrant’s  securities. 

(b)  As  to  each  class  of  securities  to  be 
registered  hereunder,  state  whether 
there  are  any  limitations,  either  by  the 
law  of  the  country  under  which  the  reg¬ 
istrant  is  organized  or  in  the  charter  or 
other  constituent  document  of  the  reg¬ 
istrant,  on  the  right  of  foreigners  to  hold 
or  vote  the  securities.  Outline  briefly  any 
such  limitations. 

ITEM  17.  TAXATION 

Outline  briefiy  all  taxes,  including 
withholding  provisicms,  to  which  United 
States  security  holders  are  subject  imder 
existing  laws  and  regulations  of  the  for¬ 
eign  country  of  origin.  A  brief  descrip¬ 
tion  of  pertinent  provisions  of  any  re¬ 
ciprocal  tax  treaties  between  such  for¬ 
eign  country  and  the  United  States  re¬ 
garding  withholding  should  be  included. 
If  there  are  no  such  treaties,  so  state. 
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ITEM  18.  INOEHNIPICATIOIi  OF  DIRECTORS 
AND  OFFICERS 

State  the  general  effect  of  any  charter 
provisions,  bylaw,  contract,  arrangement 
or  statute  under  which  any  director  or 
officer  of  tlie  registrant  is  insured  or  in¬ 
demnified  in  any  manner  against  any 
liability,  which  he  may  incur  in  his  ca¬ 
pacity  as  such. 

Note. — Items  19  through  26  are  required 
to  be  responded  to  only  in  annual  reports 
on  this  form. 

ITEM  19.  CHANGES  IN  SECURITIES  AND 

CHANGES  IN  SECURITY  FOR  REGISTERED 

SECURITIES. 

General  Instruction.  No  response  to 
tliis  item  is  required  if  the  information 
called  for  herein  has  been  previously  re¬ 
ported  in  a  report  on  Form  6-K. 

(a)  If  the  constituent  instruments  de¬ 
fining  the  rights  of  the  holders  of  any 
class  of  registered  securities  have  been 
materially  modified,  give  the  title  of 
the  class  of  securities  involved  and  state 
briefly  the  genial  effect  erf  such  modifi¬ 
cation  upon  the  rights  of  holders  of 
such  securities. 

(b)  If  the  rights  evidenced  by  any 
class  of  registered  securities  have  been 
materially  limited  or  quahfied  by  the  is¬ 
suance  or  modification  of  any  other 
class  of  securities,  state  briefly  the  gen¬ 
eral  effect  of  the  issuance  or  modifica¬ 
tion  of  such  other  class  of  securities 
upon  tlie  rights  of  the  holders  of  the 
registered  securities. 

Instruction.  Working  capital  restric¬ 
tions  and  other  limitations  upon  pay¬ 
ment  of  dividends  are  to  be  reported 
hereunder. 

(c)  If  there  has  been  a  material  with¬ 
drawal  or  substitution  of  assets  securing 
any  class  of  registered  securities  of  the 
registrant,  furnish  the  following  infor¬ 
mation; 

1.  Give  the  title  of  the  securities. 

2.  Identify  and  describe  briefly  the 
assets  involved  in  the  withdrawal  or  sub¬ 
stitutions. 

3.  Indicate  the  provision  in  the 
underlying  indenture,  if  any,  authoriz¬ 
ing  the  withdrawal  or  substitution. 

Instruction.  This  paragraph  need  not 
be  answ’ered  when  the  withdrawal  or 
substitution  is  made  pursuant  to  the 
terms  of  an  indenture  which  has  been 
qualified  under  the  Trust  Indenture  Act 
of  1939. 

(d)  If  the  trustees  or  paying  agents 
for  any  registered  securities  have 
changed  during  the  last  fiscal  year,  fur¬ 
nish  the  names  and  addresses  of  the  new 
trustees  or  paying  agents. 

ITEM  20.  DEFAULTS  UPON  SENIOR  SECURITIES 

General  Instruction.  No  response  to 
this  item  is  required  if  the  information 
called  for  herein  has  been  previously  re¬ 
ported  in  a  report  on  Form  6-K. 

(a)  If  there  has  been  any  material 
default  in  the  payment  of  principal,  in¬ 
terest,  a  sinking  or  purchase  fund  in¬ 
stallment,  or  any  other  material  default 
not  cured  within  30  days,  with  respect  to 
any  Indebtedness  of  the  registrant  or  any 
of  Its  signiflCEUit  subsidiaries  exceeding  5 
percent  of  the  total  assets  of  the  regls- 
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trai}t  and  its  consolidated  subsidiaries. 
Identify  the  indebtedness  and  state  the 
nature  of  the  default.  In  the  case  of  such 
a  default  in  the  payment  of  principal.  In¬ 
terest  or  a  sinking  or  purchase  fund  In¬ 
stallment,  state  the  amoimt  of  the  de¬ 
fault  and  the  total  arrearage  on  the  date 
of  filing  this  report. 

Instruction.  This  paragraph  refers  only 
to  events  which  have  become  defaults 
under  the  governing  instruments,  l.e.,  af¬ 
ter  the  expiration  of  any  period  of  grace 
and  compliance  with  any  notice  require¬ 
ments. 

(b)  If  any  material  arrearage  in  the 
payment  of  dividends  has  occurred  or  if 
there  has  been  any  other  material  delin¬ 
quency  not  cured  within  30  dasrs,  with 
respect  to  any  class  of  preferred  stock 
of  the  registrant  which  is  registered  or 
which  ranks  prior  to  any  class  of  regis¬ 
tered  securities,  or  with  respect  to  any 
class  of  preferred  stock  of  any  sig¬ 
nificant  subsidiary  of  the  registrant,  give 
the  title  of  the  class  and  state  the  nature 
of  the  arrearage  or  delinquency.  In  tihe 
case  of  an  arrearage  in  the  payment  of 
dividends  state  the  amount  and  the  total 
arrearage  on  the  date  of  filing  this  re¬ 
port. 

Instruction.  Item  20  need  not  be 
answered  as  to  any  default  or  arrearage 
with  respect  to  any  class  of  securities 
all  of  which  is  held  by.  or  for  the  account 
of,  the  registrant  or  its  totally  held 
subsidiaries. 

ITEM  21.  INCREASES  AND  DECREASES  IN  OUT¬ 
STANDING  SECURITIES  AND  INDEBTEDNESS 

General  Instruction.  The  Information 
called  for  herein  shall  be  given  as  to 
each  “security'’  as  defined  in  Section 
2(1)  of  the  Securities  Act  of  1933.  If  the 
information  called  for  has  been  previ¬ 
ously  reported  on  Form  6-K,  it  may  be 
incorporated  by  a  specific  reference  to 
the  previous  filing. 

(a)  Give  the  following  information 
as  to  all  increases  and  decreases  during 
the  fiscal  year  in  the  amoimt  of  equity 
securities  of  the  registrant  outstanding:. 

(1)  The  title  of  the  class  of  securities 
involved; 

(2)  The  date  of  the  transactions; 

(3)  The  amount  of  securities  involved 
and  whether  an  increase  or  decrease;  and 

(4)  A  brief  descripion  of  the  transac¬ 
tion  in  which  the  increase  or  decrease 
occured.  If  previously  reported,  the  de¬ 
scription  may  be  incorporated  by  a  spe¬ 
cific  reference  to  the  previous  lUing. 

Instruction.  The  Information  shall  be 
prepared  in  the  form  of  a  reconciliation 
between  the  amounts  sfiowm  to  be  out¬ 
standing  on  the  balance  sheet  to  be  filed 
with  this  report  and  the  amounts  showm 
on  the  registrant’s  balance  sheet  for  the 
previous  year.  The  exercise  of  outstand¬ 
ing  options  or  warrants  (separately  by 
class  or  type  of  option  or  wrarrant) ,  con¬ 
versions  of  previously  issued  convertible 
securities  (separately  by  class  of  secu¬ 
rity)  and  the  issuance  of  options  may  be 
grouped  together  showing  the  dates  be¬ 
tween  which  all  such  transactions  oc¬ 
curred.  If  the  information  called  for  has 
been  previously  reported  on  Form  6-K  It 
may  be  incorporated  by  a  specific  refer¬ 
ence  to  the  previous  filing. 


(b)  Increases  and  decreases  in  the 
amount  outstanding  of  debt  securities 
and  indebtedness  which  were  previously 
reported  in  repwts  on  Form  6-K  should 
be  listed  and  briefly  discussed  with  ap¬ 
propriate  cross  references  to  tlie  earlier 
disclosure. 

(c)  If  the  amount  of  debt  securities  or 
indebtedness  outstanding  has  been  in¬ 
creased  or  decreased  through  one  or  more 
transactions,  and  the  aggregate  amount 
of  all  such  increases  or  decreases  not  pre¬ 
viously  reported  exceed  5%  of  the  out¬ 
standing  securities  or  Indebtedness  of 
the  affected  class,  furnish  the  followdng 
information: 

(1)  ’Title  of  class,  the  amoimt  out¬ 
standing  as  last  previously  reported,  and 
the  amount  presently  outstanding  (as  (rf 
a  specified  date) ; 

(2)  A  brief  description  of  the  trans¬ 
action  or  transactions  resulting  in  the 
change; 

(3)  If  an  increase  in  securities  or  in¬ 
debtedness  is  reported,  furnish:  (1)  a 
statement  of  the  aggregate  net  cash 
proceeds  or  the  nature  and  aggregate 
amount  of  any  consideration  received  or 
to  be  received  by  the  registrant;  (ii)  the 
names  of  the  principal  underwriters,  if 
any,  indicating  any  such  underwriters 
which  are  afiBliates  of  the  registrant;  and 
(iil)  a  reasonably  itemized  statement  of 
the  purposes,  so  far  as  determinable,  for 
which  the  net  proceeds  have  been  or  are 
to  be  used  and  the  approximate  amount 
used  or  to  be  used  for  each  such  purpose; 

(4)  If  a  decrease  in  securities  or  in¬ 
debtedness  is  reported,  a  statement  of 
the  aggregate  amount  of  cash  or  the 
nature  and  aggregate  amount  of  any 
other  consideration  paid  or  to  be  paid 
by  the  registrant  in  connection  with 
such  transaction  or  transactions. 

(d)  Furnish  the  followdng  information 
as  to  all  securities  of  the  registrant  sold 
by  the  registrant  in  the  United  States  or 
its  Territories  writhin  the  past  fiscal  year 
which  were  not  registered  imder  the  Se¬ 
curities  Act  of  1933.  Include  sales  of  the 
registrant’s  reacquired  securities  as  well 
as  new  issues,  securities  Issued  in  ex¬ 
change  for  property,  services  or  other 
securities,  and  new  securities  resulting 
from  the  modification  of  outstanding 
securties. 

(1)  Give  the  date  of  sale,  and  the  title 
and  amount  of  the  registrant’s  securi¬ 
ties  sold. 

(2)  Give  the  market  price  on  the  date 
of  sale,  if  applicable. 

(3)  Give  the  names  of  the  brokers,  un¬ 
derwriters  or  finders,  if  any.  As  to  any 
securities  sold  but  which  were  not  the 
subject  of  a  public  offering,  name  the 
persons  or  identify  the  class  of  persons 
to  whom  the  securities  were  sold. 

(4)  As  to  securities  sold  for  cash,  state 
the  aggregate  offering  price  and  the  ag¬ 
gregate  underwriting  discoimts,  broker¬ 
age  commissions,  or  finder’s  fees.  As  to 
any  securities  sold  otherwise  than  for 
cash,  state  the  nature  of  the  transaction 
and  the  nature  and  aggregate  amount  of 
consideration  received  by  the  registrant. 

(5)  Indicate  the  Section  of  the  Act  or 
.  Rule  of  the  Commission  under  which  ex¬ 
emption  from  registration  was  claimed 
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and  state  briefly  the  facts  relied  upon  to 
make  the  exemption  available. 

(6)  State  whether  the  securities  have 
been  legended  and  stop-transfer  instruc¬ 
tions  given  in  connection  therewith,  and 
If  not,  state  the  reasons  why  not. 

ITEM  22.  SUBMISSION  OF  MATTERS  TO  A  VOTE 
OF  SECURITY  HOLDERS 

If  any  matter  has  been  submitted  to  a 
vote  of  security  holders,  through  the 
solicitation  of  proxies  or  otherwise,  fur¬ 
nish  the  following  information  if  not  pre¬ 
viously  disclosed  in  a  report  on  Form 
6-K: 

(a)  The  date  of  the  meeting  and 
whether  it  was  an  annual  or  special 
meeting. 

(b)  If  the  meeting  involved  the  elec¬ 
tion  of  directors,  state  the  name  of  each 
director  elected  at  the  meeting  and  the 
name  of  each  other  director  whose  term 
of  office  as  a  director  continued  after  the 
meeting. 

(c)  Briefly  describe  each  other  matter 
voted  upon  at  the  meeting  and  state  the 
number  of  affirmative  votes  and  the 
number  of  negative  votes  cast  with  re¬ 
spect  to  each  such  matter. 

Instructions.  1.  If  any  matter  has  been 
submitted  to  a  vote  of  security  holders 
otherwise  than  at  a  meeting  of  such 
security  holders,  corresponding  informa¬ 
tion  with  respect  to  such  submission  shall 
be  furnished.  The  solicitation  of  any  au¬ 
thorization  or  consent  (other  than  a 
proxy  to  vote  at  a  stockholders’  meeting) 
with  respect  to  any  matter  shall  be 
deemed  a  submission  of  such  matter  to  a 
vote  of  security  holders  within  the  mean¬ 
ing  of  this  item. 

2.  Paragraph  (a)  need  be  answered 
only  if  paragraph  (b)  or  (c)  is  required 
to  be  answered. 

3.  Paragraph  (c)  need  not  be  an¬ 
swered  as  to  procedural  matters  or  as  to 
the  selection  or  approval  of  auditors. 

4.  If  the  registrant  has  published  a 
report  containing  all  of  the  information 
called  for  by  the  item,  the  item  may  be 
answered  by  a  reference  to  the  infor¬ 
mation  contained  in  such  report,  pro¬ 
vided  copies  of  such  report  are  filed  as 
an  exhibit  to  the  report  on  this  form. 

ITEM  23.  ACQUISITION  OR  DISPOSITION  OF 
ASSETS 

General  Instruction.  No  response  to 
this  item  is  required  if  all  of  the  infor¬ 
mation  called  for  herein  has  been  re¬ 
ported  previously  in  a  report  on  Form 
6-K. 

If  the  registrant  or  any  of  its  majority- 
owned  subsidiaries  has  acquired  or  dis¬ 
posed  of  a  significant  amount  of  assets, 
otherwise  than  in  the  ordinary  course  of 
business,  since  the  beginning  of  the  last 
fiscal  year,  furnish  the  following 
information: 

(a)  the  date  and  manner  of  the  acqui¬ 
sition  or  disposition  and  a  brief  descrip¬ 
tion  of  the  assets  involved,  the  nature 
and  amoimt  of  consideration  given  or 
received  therefor,  the  principle  followed 
in  determining  the  amoiant  of  such  con¬ 
sideration,  the  identity  of  the  person(s) 
from  whc«n  the  assets  were  acquired  os 
to  whom  they  were  sold  and  the  nature 


of  any  material  relationship  between 
such  person (s)  and  the  registrant  or  any 
of  its  affiliates,  any  director  or  officer 
of  the  registrant,  or  any  associate  of  any 
such  director  or  officer. 

(b)  If  any  assets  so  acquired  by  the 
registrant  or  its  subsidiaries  constitute 
plant,  equipment  or  other  physical  prop¬ 
erty,  state  the  nature  of  the  business  in 
which  the  assets  were  used  by  the  per- 
son(s)  from  whom  acquired  and  whether 
the  registrant  intends  to  continue  such 
use  or  intends  to  devote  the  assets  to 
other  purposes,  indicating  such  other 
purposes. 

Instructions.  1.  If  the  information 
specified  in  this  Item  23  is  furnished  in 
whole  or  in  part  in  the  response  to  Item 
1,  such  information  may  be  incorporated 
by  reference  herein. 

2.  No  information  need  be  given  as  to 
(i)  any  transaction  between  any  person 
and  any  wholly-owned  subsidiary  of 
such  person;  (ii)  any  transaction  be¬ 
tween  two  or  more  wholly-owned  sub¬ 
sidiaries  of  any  person;  or  (ili)  the  re¬ 
demption  or  other  acquisition  of  securi¬ 
ties  from  the  public,  or  the  sale  or  other 
disposition  of  securities  to  the  public,  by 
the  issuer  of  such  securities. 

3.  The  term  “acquisition”  includes 
every  purchase,  acquisition  by  lease,  ex¬ 
change,  merger,  consolidation,  succes¬ 
sion  or  other  acquisition;  provided,  that 
such  term  does  not  include  the  construc¬ 
tion  or  development  of  property  by  or  for 
the  registrant  or  its  subsidiaries  or  the 
acquisition  of  materials  for  such  purpose. 
The  term  “disposition”  includes  every 
sale,  disixjsition  by  lease,  exchange,  mer¬ 
ger,  consolidation,  mortgage,  or  hypoth¬ 
ecation  of  assets,  assignment,  whether 
for  the  benefit  of  creditors  or  otherwise, 
abandonment,  destruction,  or  other  dis¬ 
position. 

4.  The  information  called  for  by  this 
item  is  to  be  given  as  to  each  transaction 
or  series  of  related  transactions  of  the 
size  indicated.  Hie  acquisition  or  dispo¬ 
sition  of  securities  shall  be  deemed  the 
indirect  acquisition  or  disposition  of  the 
assets  represented  by  such  securities  if 
it  results  in  the  acquisition  of  disposition 
of  control  of  such  assets. 

5.  An  acquisition  or  disposition  shall 
be  deemed  to  involve  a  significant 
amount  of  assets  (1)  if  the  registrant’s 
and  its  other  subsidiaries’  equity  in  the 
net  book  value  of  such  assets  or  the 
amount  paid  or  received  therefor  upon 
such  acquisition  or  disposition  exceeded 
10  percent  of  the  total  assets  of  the 
registrant  and  its  consolidated  sub¬ 
sidiaries,  (ii)  if  it  involved  the  succession 
to  or  disposition  of  a  business  which 
would  meet  the  test  of  a  signifleant  sub¬ 
sidiary,  or  (iii)  if  it  involved  the  acquisi¬ 
tion  or  disposition  of  an  interest  In  a 
business  which  would  meet  the  rest  of 
a  signifleant  subsidiary  and  would  be  re¬ 
quired  to  be  accounted  for  by  the  equity 
method. 

6.  Where  assets  are  acquired  or  dis¬ 
posed  of  through  the  acquisition  or  dis¬ 
position  of  control  of  a  person,  the  person 
from  whom  such  control  was  acquired  or 
to  whom  it  was  disposed  of  shall  be 
deemed  the  person  from  whom  the  as¬ 


sets  were  acquired  or  to  whom  they  were 
disposed  of,  for  the  purposes  of  this  item. 
Where  such  control  was  acquired  from 
or  disposed  of  to  not  more  than  flve  per¬ 
sons,  their  names  shall  be  given;  other¬ 
wise  it  will  suffice  to  identify  in  an  ap¬ 
propriate  manner  the  class  of  such  per¬ 
sons. 

ITEM  24.  CHANGES  IN  REGISTRANT’S 
CERTIFYING  ACCOUNTANT 

General  Instruction.  No  response  to 
this  item  is  required  if  all  of  the  informa¬ 
tion  called  for  herein  has  been  reported 
previously  in  a  report  on  Form  6-K. 

If  since  the  beginning  of  the  last  flscal 
year  an  Independent  accoimtant  who 
was  previously  engaged  as  the  principal 
accoimtant  to  audit  the  registrant’s  fi¬ 
nancial  statements  resigms  (or  indicates 
he  declines  to  stand  for  relection  after 
the  completion  of  the  current  audit)  or 
is  dismissed  as  the  registrant’s  princi¬ 
pal  accountant,  or  another  Independent 
accoimtant  is  engaged  as  principal  ac¬ 
countant,  or  if  an  independent  account¬ 
ant  on  whom  the  principal  accountant 
expressed  reliance  in  his  report  regard¬ 
ing  a  signifleant  subsidiary  resigns  (or 
formally  indicates  he  declines  to  stand 
for  re-election  after  the  completion  of 
the  current  audit)  or  is  dismissed  or 
another  independent  accountant  is  en¬ 
gaged  to  audit  that  subsidiary: 

(a)  State  the  date  of  such  resignation 
(or  declination  to  stand  for  re-election), 
dismissal  or  engagement. 

(b)  State  whether  in  connection  with 
the  audits  of  the  two  most  recent  flscal 
years  and  any  subsequent  Interim  period 
preceding  such  resignation,  dismissal  or 
engagement  there  were  any  disagree¬ 
ments  with  the  former  accountant  on 
any  matter  of  accounting  principles  or 
practices,  financial  statement  disclosure, 
or  auditing  scope  or  procedure,  which 
disagreements  if  not  resolved  to  the  sat¬ 
isfaction  of  the  former  accountant  would 
have  caused  him  to  make  reference  in 
connection  with  his  report  to  the  sub¬ 
ject  matter  of  the  dlsagreement(s) ;  also, 
describe  each  such  disagreement.  The 
disagreements  required  to  be  reported 
in  response  to  the  preceding  sentence 
include  both  those  resolved  to  the  former 
accountant’s  satisfaction  and  those  not 
resolved  to  the  former  accountant’s  sat¬ 
isfaction.  Disagreements  contemplated 
by  this  rule  are  those  which  occur  at 
the  decision-making  level;  i.e.,  between 
personnel  of  the  registrant  responsible 
for  presentation  of  its  flnancisd  state¬ 
ment  and  personnel  of  the  accounting 
firm  responsible  for  rendering  its  report 

(c)  State  whether  the  principal’s  ac¬ 
countant’s  report  on  the  financial  state¬ 
ments  for  any  of  the  past  two  years 
contained  an  adverse  opinion  or  a  dis¬ 
claimer  of  opinion  or  was  qualified  as  to 
imcertainty,  audit  scope,  or  accounting 
principles;  also  describe  the  nature  of 
each  such  adverse  opinion,  disclaimer  of 
opinion  or  qualification. 

(d)  ’The  registrant  shall  request  the 
former  accountant  to  furnish  the  regis¬ 
trant  with  a  letter  addressed  to  the  Com¬ 
mission  stating  whether  he  agrees  with 
the  statement  made  by  the  registrant  in 
response  to  this  item,  and.  If  not,  stating 
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the  respects  in  which  he  does  not  agree. 
The  registrant  shall  file  a  c(H>y  of  the 
former  accountant’s  letter  as  an  exhibit 
with  all  copies  of  the  Form  6-K  required 
to  be  filed  or  with  all  copies  of  the  Form 
20-F  required  to  be  filed  as  appropriate. 

ITEM  25.  REPORTS  ON  FORM  6-K 

If  any  reports  on  Form  6-K  have  been 
filed  during  the  past  fiscal  year,  Indicate 
with  respect  to  each  such  report; 

(a)  the  date  of  the  report; 

(b)  the  nature  of  the  event  or  events 
reported  therein  and 

(c)  the  nature  of  any  financial  state¬ 
ments  filed  therewith. 

ITEM  26.  FINANCIAL  STATEMENTS  AND 
EXHIBITS 

(a)  List  separately  all  financial  state¬ 
ments  filed  as  part  of  the  reglstratiwi 
statement  or  annual  report, 

(b)  List  all  exhibits  filed  as  part  of  the 
registration  statement  or  annual  report, 
including  those  incorporated  by  refer¬ 
ence. 

Instructions.  1.  Where  any  financial 
statement  or  exhibit  Is  incorporated  by 
reference,  the  incorporaticm  by  refer¬ 
ence  shall  be  set  forth  in  tiie  list  required 
by  this  item.  See  Rule  12b-23. 

2.  See  the  Instructions  as  to  Exhibits 
herein. 

Signatures 

Pursuant  to  the  requirements  of  Sec¬ 
tion  12  of  tlie  Securities  Exchange  Act 
of  1934,  the  registrant  has  duly  caused 
this  registration  statement  [annual  re¬ 
port!  to  be  signed  on  its  behalf  by  the 
undersigned,  thereunto  duly  authorized. 


(Registrant) 


(Signature)  • 

Date -  - 

Instructions  as  to  Financial 
Statements 

1.  Every  issuer  registering  securities 
on  this  form  sh^dl  file  as  part  of  its  reg¬ 
istration  stat^ent  the  financial  state¬ 
ments,  schedules  and  accountants’  cer¬ 
tificate  which  would  be  required  to  be 
filed  if  the  registration  statement  were 
filed  on  Form  10  [17  CFR  249.2101.  Any 
material  variation  in  accounting  prin¬ 
ciples  or  practices  friMn  those  generally 
followed  in  the  United  States  or  from 
the  form  and  content  of  financial  state¬ 
ments  prescribed  In  Regidation  S-X 
.'liall  be  disclosed  and,  to  the  extent 
practicable,  the  effect  of  each  such  var¬ 
iation  given. 

2.  Every  issuer  an  annual  report  on 
this  form  shall  file  as  a  part  of  its  report 
the  financial  statements,  schedules  uid 
accountants’  certificate  which  would  be 
required  to  be  filed  if  the  report  were 
filed  on  Form  10-K  [17  CFR  249.3101. 
Any  material  variation  in  accounting 
principles  or  practices  from  those  gen¬ 
erally  followed  in  the  United  States  or 
from  the  form  and  contoit  of  financial 
statements  prescribed  in  Regulation  8-X 
shall  be  disclosed  and,  to  the  extent 


*  Print  the  name  and  title  of  the  signing 
officer  under  tbta  signature. 


practicable,  the  effect  of  each  such  varia- 
titm  given. 

3.  The  Commission  may,  upon  the  re¬ 
quest  of  the  registrant  and  where  con¬ 
sistent  with  the  public  interest  and  the 
protection  of  investors,  permit  the 
omission  of  one  or  more  of  the  state¬ 
ments  herein  required  or  the  filing  in 
substitution  therefore  of  appropriate 
statements  of  compiarable  character. 
The  Commission  may  also  require  the 
filing  of  other  statements  in  addition  to, 
or  in  substitution  for,  the  statements 
herein  required  inacuiy  case  where  such 
statements  are  necessary  or  appropriate 
for  an  adequate  presentation  of  the  fi¬ 
nancial  condition  of  any  person  whose 
financial  statements  are  required,  or 
whose  statements  are  otherwise  neces¬ 
sary  for  the  protection  of  investors. 
The  Commission  may,  upon  the  re¬ 
quest  of  the  registrant,  and  where  con¬ 
sistent  with  the  protection  of  investors, 
permit  the  omission  of  one  or  more  gen¬ 
erally  accepted  auditing  standards  or 
procedures  or  the  substitution  oi  other 
appropriate  auditing  standards  or  pro¬ 
cedures. 

Instruction  as  to  Exhibits 
A.  registration  statements 

Subject  to  Rule  12b-32  [17  CFR 
240.12b-32]  regarding  the  incorporation 
of  exhibits  by  reference,  the  following 
exliibits  shall  be  filed  as  a  part  of  the 
registration  statement.  A  list  of  such 
exhibits  appropriately  lettered  or  num¬ 
bered  for  convenient  reference  should 
be  included.  Exhibits  incorporated  by 
reference  may  be  referred  to  by  the  des¬ 
ignation  given  in  the  previous  filing. 
Where  exhibits  are  incorporated  by  ref¬ 
erence,  the  reference  shall  be  made  in 
the  list  of  exhibits. 

1.  Copies  of  the  charter  and  bylaws 
or  instruments  corresponding  thereto  as 
presently  in  effect. 

2.  Copies  of  any  plan  of  acquisition, 
reorganization,  readjustment,  or  succes¬ 
sion  described  in  answer  to  Item  1,  10 
or  12. 

3.  (a)  Specimens  or  comes  of  all  secu¬ 
rities  to  be  registered  hereunder,  and 
copies  of  aU  constituent  instniments  de¬ 
fining  the  right  of  holders  of  long-t«Tn 
debt  of  the  registrant  and  of  all  sub¬ 
sidiaries  for  which  consolidated  or  un¬ 
consolidated  financial  statements  80*6  re¬ 
quired  to  be  filed. 

(b)  There  need  not  be  filed,  however, 
(1)  any  instrumwit  with  respect  to  long¬ 
term  debt  not  to  be  registear^  hereunder 
if  the  total  amount  of  securities  author¬ 
ized  thereundw  does  not  exceed  5  per¬ 
cent  of  the  total  assets  of  the  registrant 
and  its  subsidiaries  on  a  consollated  basis 
and  if  there  is  filed  an  agreement  to 
furnish  a  copy  of  such  Instrument  to  the 
Cwnmission  upon  request,  (2)  any  in¬ 
strument  with  reflect  to  any  class  of 
securities  if  appropriate  steps  to  assure 
the  redemption  or  retiremoit  oi  such 
class  will  taken  prior  to  or  upon  de¬ 
livery  by  the  registrant  of  the  securities 
to  be  registered,  or  (3)  copies  of  instru¬ 
ments  evldeiicing  scrip  certificates  for 
fractions  of  shares. 


4.  (a)  Copies  of  all  material  plans  set¬ 
ting  forth  the  terms  and  conditions  upon 
which  options,  warrants  or  rights  to  pur¬ 
chase  securities  frmn  the  registrant  or 
any  of  its  subsidiaries  have  beoi  or  may 
be  granted.  If  any  such  plan  is  not  set 
forth  In  a  written  document,  a  reason¬ 
ably  detailed  written  description  of  the 
terms  and  conditions  thereof,  or  speci¬ 
men  copies  of  the  options,  warrants  or 
rights  setting  forth  the  terms  and  con¬ 
ditions  shall  be  filed. 

(b)  The  term  “plan"  as  used  herein 
includes  all  plans,  contracts,  authoriza¬ 
tions  or  arrangements,  whether  or  not 
set  forth  in  any  formal  document  but 
does  not  include  warrants  or  rights  is¬ 
sued  to  security  holders  as  such  on  a 
pro  rata  basis. 

5.  (a)  Copies  of  aU  material  bonus, 
profit  sharing,  pension,  retirement  or 
deferred  compensation  plans  provided 
for  the  benefit  of  directors,  i^ficers  or 
employees  of  the  registrant  or  any  of  its 
subsidiaries.  If  any  such  plan  is  not  set 
forth  in  a  written  doctunmt,  furnish  a 
reasonably  detailed  written  description 
thereof.  Copies  of  any  available  booklet 
or  other  written  description  of  any  such 
plan  shall  also  be  filed. 

(b)  The  definition  of  the  term  “plan" 
in  Instruction  of  4(b)  above  shaU  also 
apply  to  this  instruction.  Ihls  instruc¬ 
tion  does  not  relate  to  (1)  any  ordinary 
purchase  and  sales  agency  agreement, 
(2)  any  agreement  with  managers  of 
stores  in  a  chain  store  organization  or 
similar  organization  or  (3)  any  contract 
providing  for  labor  or  salesmen’s 
bonsuses. 

6.  Copies  of  any  voting  trust  agree¬ 
ment  referred  to  in  answer  to  Item  5. 

7.  If  any  discount  on  capital  shares  is 
shown  as  a  deduction  from  capital  shares 
on  the  balance  sheet  being  filed  for  the 
registration,  there  shaU  be  filed  a  state¬ 
ment  of  the  circumstances  under  which 
such  discount  arose  and  an  opinion  of 
counsel  as  to  the  legality  of  the  issuance 
of  the  shares  to  which  such  discount  re¬ 
lates.  The  opinion  shall  set  forth  any 
applicable  legal  or  administrative  pro¬ 
visions  nad  shall  cite  any  decisions  which 
in  the  opinion  of  counsel  are  controUlng. 

8.  If  the  registrant  has  any  shares  the 
preference  of  which  upon  Involimtary 
liquidation  exceeds  the  par  or  stated 
value  thereof,  thm  shaU  be  filed  an 
opinion  of  counsel  as  to  whether  there 
are  any  restrictions  upon  surplus  by  rea¬ 
son  of  such  excess  and  also  as  to  any 
remedies  available  to  security  holders  be¬ 
fore  or  after  payment  of  any  dividend 
that  would  reduce  sundus  to  an  amount 
less  than  the  amount  of  such  excess.  The 
opinion  shall  set  forth  any  api^cable 
legal  or  administrative  provisions  and 
shall  cite  any  decision  which  in  the 
opinion  of  counsel  are  controlling. 

9.  (a)  Copies  of  every  conti-act  mate¬ 
rial  to  an  industry  segment  and  not  made 
in  the  ordinary  course  of  business  which 
is  to  be  performed  in  whole  or  in  part  at 
or  after  the  filing  of  the  registration 
statement  or  whk^  was  made  not  more 
than  two  years  before  filing,  except  con¬ 
tracts  called  for.  or  the  omission  of 
which,  is  expressly  authorized  by  the 
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foregoing  Instructions.  Only  contracts 
need  be  filed  as  to  which  the  registrant 
or  a  subsidiary  of  the  registrant  is  a 
party  or  has  succeeded  to  a  party  by  as¬ 
sumption  or  assignment,  or  in  which  the 
registrant  or  such  subsidiary  has  a  bene- 
ficial  interest.  See  Rule  24b-2  [17  CPR 
240.24b-2]  for  the  procedure  to  be  fol¬ 
lowed  in  requesting  confidential  treat¬ 
ment  of  information  required  to  be  filed 
tmder  the  Act. 

(b)  If  the  contract  is  such  as  ordinar¬ 
ily  accompanies  the  kind  of  business  con¬ 
ducted  by  the  registrant  and  its  subsidi¬ 
aries,  it  is  made  in  the  ordinary  course  of 
business  and  need  not  filed,  unless  it 
falls  within  one  or  more  of  the  following 
categories,  in  which  case  it  should  be 
filed  except  where  immaterial  in  amount 
or  significance. 

(1)  Directors,  ofBcers,  promoters,  vot¬ 
ing  trustees,  or  security  holders  named 
in  answer  to  Itons  5,  6.  or  9(d)  are 
parties  thereto  except  where  the  contract 
merely  Involves  purchase  or  sale  of  cur¬ 
rent  assets  having  a  determinable  market 
price,  at  such  price; 

(2)  It  is  of  such  materiality  as  to  call 
for  specific  reference  to  it  in  answer  to 
Items  1.  3  or  9. 

(3)  The  registrant’s  business  is  sub¬ 
stantially  dependent  upon  it,  as  in  Uie 
case  of  continuing  contracts  to  sell  the 
major  part  of  registrant’s  production  in 
the  case  of  a  manufactming  enterprise 
or  to  purchase  the  major  part  of  regis¬ 
trant’s  requirements  of  goods  in  the  case 
of  a  distribution  enterprise,  or  licenses  to 
use  a  patent  or  formula  upon  which  reg¬ 
istrant’s  business  depends  to  a  material 
extent; 

(4)  It  calls  for  the  acquisition  or  sale 
of  fixed  assets  for  a  consideration  ex¬ 
ceeding  10  percent  of  all  fixed  assets  of 
the  registrant  and  its  subsidiaries; 

(5)  It  is  a  lease  under  which  a  mate¬ 
rial  part  of  the  property  described  under 
Item  3  is  held  by  the  registrant;  or 

(6)  The  amount  of  the  contract,  or  its 
importance  to  the  business  of  the  regis¬ 
trant  and  its  subsidiaries,  are  material, 
and  the  terms  and  conditions  are  of  a 
nature  of  which  investors  reasonably 
should  be  informed. 

10.  A  copy  of  any  law,  decree  or  regu¬ 
lation  outlined  in  answer  to  Item  16. 

11.  Copies  of  the  exhibits  called  for  by 
Instructions  3  and  4(d)  of  Item  2. 

12.  Upon  request  of  the  Commission, 
copies  of  each  material  foreign  patent 
for  an  invention  not  covered  by  a  United 
States  patent. 

General  Instructions 

B.  ANNUAL  REPORTS 

Subject  to  Rule  12b-32  regarding  the 
incorporation  of  exhibits  by  reference, 
the  following  exhibits  shall  be  filed  as 
part  of  the  report. 

1.  Copies  of  all  amendments  or  modifi¬ 
cations,  not  previously  filed,  to  all  ex¬ 
hibits  previously  filed  (or  copies  of  such 

'  exhibits  as  amended  or  modified) . 

2.  Copies  of  all  contracts  and  other 
documents  of  a  character  required  to  be 
filed  as  an  exhibit  to  an  original  regis¬ 
tration  statement  which  were  executed 
or  in  effect  during  the  fiscal  year  and  not 


previously  filed  See  Rule  24b-2  for  the 
procedure  to  be  followed  In  requesting 
confidential  treatment  of  information 
required  to  be  filed. 

3.  Copies  of  the  exhibits  called  for  by 
Instructions  3,  4(d)  and  5  to  Item  2. 

4.  Copies  of  the  amendments  to  aU 
constituent  instruments  and  other  docu¬ 
ments  referred  to  in  Item  19. 

5.  Copies  of  all  constituent  instrmnents 
defining  the  rights  of  the  holders  of  any 
new  class  of  securities  deferred  to  in  re¬ 
sponse  to  Item  21(c). 

6.  Copies  of  the  text  of  any  proposal 
described  and  copies  of  any  report  fur¬ 
nished  in  response  to  Item  22. 

7.  Copies  of  any  plan  of  acquisition 
or  disposition  described  in  the  response 
to  Item  23,  including  any  plan  of  reor¬ 
ganization,  readjustments,  exchange, 
merger,  consolidation  or  succession  in 
connection  therewith. 

8.  Letters  from  the  independent  ac¬ 
countants  referred  to  in  Item  24. 

Supplemental  Information  to  be  Fur¬ 
nished  With  Annual  Reports  Filed 

ON  ’This  Form 

(A)  Every  registrant  which  files  an 
aimual  report  on  this  form  shall  furnish 
to  the  Commission  for  its  information,  if 
not  previously  furnished,  at  the  time  of 
filing  its  report  on  this  Form,  four  copies 
of  the  following: 

(1)  Any  annual  report  to  stockholders 
covering  the  registrant’s  last  fiscal  year; 
and 

(2)  Every  proxy  statement,  form  of 
proxy  or  other  proxy  soliciting  material 
sent  to  more  than  ten  of  the  registrant’s 
stockholders  with  respect  to  any  annual 
or  other  meeting  of  stockhrfders. 

(B)  If  any  annual  report  to  security 
holders  or  proxy  material  furnished 
hereunder  is  in  a  foreign  language,  it 
shall  be  accompanied  by  a  translation 
into  the  English  language. 

(C)  ’The  foregoing  material  shall  not 
be  deemed  to  be  “filed”  with  the  Com¬ 
mission  or  otherwise  subject  to  the  lia¬ 
bilities  of  Section  18  of  the  Act,  except 
to  the  extent  that  the  registrant  specif¬ 
ically  incorporates  it  in  its  annual  report 
on  this  form  for  reference. 

(D)  If  such  report  or  proxy  material 
is  to  be  furnished  to  stockholders  subse¬ 
quent  to  the  filing  of  the  annual  report 
on  this  form,  the  registrant  shall  so 
state  and  shall  furnish  copies  of  such 
material  to  the  Commission  when  it  is 
sent  to  stockholders. 

Appendixes 

appendix  a — DEFINITIONS  AND  GUIDELINES 

FOR  COMPLIANCE  WITH  INDUSTRY  AND 

HOMOGENEOUS  GEOGRAPHIC  SEGMENT  RE¬ 
PORTING  REQUIREMENTS 

’The  definitions  and  guidelines  set  forth 
below  are  relevant  to  the  segment  re¬ 
porting  requirements  of  the  business  item 
of  this  form: 

DEFINITIONS 

Certain  terms  are  defined  as  follows: 

1.  Segment.  An  industry  segment  or 
a  homogeneous  geographic  segment. 

2.  Industry  segment.  A  component  of 
the  business  of  a  registrant  and  its  sub¬ 


sidiaries  (hereinafter  registrant)  en¬ 
gaged  In  providing  a  product  or  service 
or  a  group  of  related  products  or  services 
primarily  to  unafBliated  customers  (i.e.. 
customers  outside  the  registrant)  for  a 
profit.^  Disaggregation  of  the  vertically 
integrated  operations  of  a  registrant  is 
not  required. 

3.  Forwgn  (derations.  Those  revenue- 
producing  (derations  (except  for  imcon- 
solidated  subsidiaries  and  other  imcon- 
solidated  investees)  that  (a)  are  located 
outside  of  the  registrant’s  hmne  country 
(the  United  States  for  UJ3.  enterprises)* 
and  (b)  are  generating  revenue  either 
from  sales  to  unafflliated  customers  or 
from  intraenterprise  sales  or  transfers 
between  geographic  areas.* 

4.  Homogeneous  geographic  segmrats. 
Domestic  mierations,  in  the  aggregate, 
and  foreign  operations,  either  in  the  ag¬ 
gregate  or,  if  appropriate,  by  geographic 
areas. 

5.  Domestic  operations.  Those  revenue- 
producing  operatioms  of  the  registrant 
located  in  its  hmne  country  that  gener¬ 
ate  revenue  either  from  sales  to  unalQ- 
liated  cusimners  or  frmn  intraenterprise 
sales  or  transfers  between  geographic 
areas.  Sales  to  unafflliated  custmners  in¬ 
clude  both  (a)  sales  to  custcmiers  within 
the  registrant’s  home  country  and  (b) 
sales  to  custcHners  in  foreign  countries. 

6.  Export  sales.  Sales  to  customers  in 
foreign  countries. 


'  In  some  industries,  it  is  normal  practice 
for  a  company  to  purchase  and  sell  substan¬ 
tially  Identical  commodities  to  minimize 
transporting  or  other  costs.  In  those  situa¬ 
tions,  sales  and  purchases  ot  substantially 
identical  commodities  shaU  be  netted  for  the 
purpose  of  determining  whether  a  product  or 
service  or  a  group  of  related  products  or  serv¬ 
ices  is  sold  primarily  to  unaffiliated  cus¬ 
tomers.  Although  those  sales  and  purchases 
are  netted  for  the  purpose  of  identifying  an 
industry  segment,  it  is  not  Intended  that  this 
rule  change  a  registrant's  accounting  prac¬ 
tice  with  respect  to  determining  its  revenue 
or  that  of  any  of  its  industry  segments. 

2  A  registrant  whose  hcane  country  is  other 
than  the  United  States  but  that  prepares 
financial  statements  in  conformity  with  U.S. 
generally  accepted  accounting  principles 
shall  classify  operations  outside  of  its  home 
country  as  foreign  operations. 

*  Difficulties  may  arise  in  classifying  the 
activities  of  certain  types  of  registrants.  The 
following  examples  may  provide  useful  guide¬ 
lines:  (1)  Determination  of  whether  the  em¬ 
ployment  of  a  registrant’s  mobile  assets,  such 
as  offshore  drilling  rigs  or  ocean-going  ves¬ 
sels,  constitutes  foreign  operations  should 
depend  on  whether  such  assets  are  normally 
identified  with  operations  located  and  gen¬ 
erating  revenue  from  outside  the  home  coun¬ 
try.  If  they  are  normally  identified  with  the 
registrant’s  foreign  operations,  revenue  gen¬ 
erated  from  abroad  would  be  considered  for¬ 
eign  revenue.  If  they  are  normally  identified 
with  domestic  operations,  revenue  generated 
from  abroad  would  be  considered  export 
sales;  (2)  Services  rendered  by  the  foreign 
offices  of  a  service  company  such  as  a  con¬ 
sulting  firm,  having  offices  or  facilities  lo¬ 
cated  both  in  the  home  country  and  in  for¬ 
eign  countries,  would  be  considered  foreign 
operations,  and  the  revenue  should  be  con¬ 
sidered  foreign  revenue.  Revenue  generated 
abroad  from  services,  provided  by  domestic 
offices  should  be  considered  export  sales. 
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7.  Rei>ortable  segment.  An  industry  or 
a  homogeneous  geographic  segment  (.or, 
in  certain  cases,  a  group  of  two  or  more 
closely  related  segments — see  paragraph 
19)  for  which  information  is  required  to 
be  reported  by  It«n  1  of  this  form. 

8.  Revenue.  The  revenue  of  an  indus¬ 
try  or  homogeneous  geographic  segment 
includes  revenue  both  from  sales  and 
transfers  to  unafiaiiated  customers  (i.e., 
revenue  from  customers  outside  the  busi¬ 
ness  as  reported  in  the  registrant’s  in¬ 
come  statement)  and  from  intersegment 
or  intraenterprise  sales  or  transfers,  if 
any,  of  products  and  services  similar  to 
those  sold  to  unafiaiiated  customers.*  In¬ 
terest  from  sources  outside  the  business 
and  interest  earned  on  intersegment  or 
intraenterprise  trade  receivables  is  in¬ 
cluded  in  revenue  if  the  asset  on  which 
the  interest  is  earned  is  included  among 
the  segment’s  identifiable  assets  (see 
paragraph  10),  but  interest  earned  on 
advances  or  loans  to  other  segments  is 
not  included.®  For  purposes  of  this  Item, 
revenue  from  intersegment  or  intraen¬ 
terprise  sales  or  transfers  shall  be  ac- 
coimted  for  on  the  basis  used  by  the  reg¬ 
istrant  to  price  the  intersegment  or  in¬ 
traenterprise  sales  or  transfers.  If  the 
basis  is  changed,  disclosure  shall  be  made 
of  the  nature  of  the  change  and  its  ef¬ 
fect  on  the  reportable  segment’s  operat- 
iiig  profit  or  loss  in  the  period  of  change. 

9.  Operating  profit  or  loss.  The  operat¬ 
ing  profit  or  loss  of  an  industry  segment 
is  its  revenue  as  defined  in  paragraph  8 
minus  all  operating  expenses.  As  used 
herein,  operating  expenses  include  ex- 

'  penses  that  relate  to  both  revenue  from 
sales  to  unafiaiiated  customers  and  rev¬ 
enue  from  intersegment  sales  or  trans¬ 
fers;  those  operating  expenses  incurred 
by  registrant  shall  be  allocated  on  a  rea¬ 
sonable  basis  among  the  industry  seg¬ 
ments  for  whose  benefit  the  expenses 
were  incurred.  Methods  used  to  allocate 
operating  expenses  among  segments  in 
computing  operating  profit  or  loss  should 
be  reasonable  and  consistently  applied 
from  period  to  period  (but,  if  changed, 
disclosure  shall  be  made  of  the  nature 
of  the  change  and  its  effect  on  the  re¬ 
portable  segment’s  operating  profit  or 
loss  in  the  period  of  change).  For  pur¬ 
poses  of  this  Item,  intersegment  pur¬ 
chases  shall  be  accounted  for  on  the  same 
basis  as  intersegrment  sales  or  transfers 
(i.e.,  on  the  basis  used  by  the  registrant 
to  price  the  intersegment  sales  or  trans¬ 
fers)  .  None  of  the  following  shall  be 
added  or  deducted,  as  the  case  may  be, 
in  computing  the  operating  profit  or  loss 
of  an  industry  segment:  revenue  earned 
at  the  corporate  level  and  not  derived 
from  the  operations  of  any  industry  seg¬ 


4  Intersegment  billings  for  the  cost  of 
shared  facilities  or  other  Jointly  Incurred 
costs  do  not  represent  Intersegment  sales  or 
transfers  as  that  term  Is  used  In  this  item. 

'Interest  earned  on  advances  or  loans  to 
other  segments  Is  Included  In  computing  the 
operating  profit  or  loss  of  a  segment  whose 
operations  are  principally  of  a  financial  na¬ 
ture  (e.g.,  banking.  Insurance,  leasing,  or 
financing) . 


ment;  general  corporate  expenses;  •  in¬ 
terest  expenses;  *  domestic  and  foreign 
Income  taxes;  equity  In  Income  or  loss 
from  unconsolidated  subsidiaries  and 
other  unconsolidated  investees;  gain  or 
loss  on  discontinued  operations;  extraor¬ 
dinary  items;  minority  Interest;  and 
the  cumulative  effect  of  a  change  in  ac¬ 
counting  principles. 

10.  Identifiable  assets.  The  identifiable 
assets  of  a  segment  are  those  tangible 
and  intangible  enterprise  assets  that  are 
used  by  the  segment,  including  (i)  assets 
that  are  used  exclusively  by  that  segment 
and  (ii)  an  allocated  portion  of  assets 
used  jointly  by  two  or  more  segments. 
Assets  used  jointly  by  two  or  more  seg¬ 
ments  shall  be  allocated  among  the  seg¬ 
ments  on  a  reasonable  basis.  Because  the 
assets  of  a  segment  that  transfers  prod¬ 
ucts  or  services  to  another  segment  are 
not  used  in  the  operations  of  the  receiv¬ 
ing  segment,  no  amount  of  those  assets 
shall  be  allocated  to  the  receiving  seg¬ 
ment.  Assets  that  represent  part  of  a 
registrant’s  investment  in  a  segment, 
such  as  goodwill,  shall  be  included  in  the 
segment’s  identifiable  assets.®  The  identi¬ 
fiable  assets  of  a  segment  shall  not  In¬ 
clude  advances  or  loans  to  or  invest¬ 
ments  in  another  segment,  except  that 
advances  or  loans  to  or  investments  in 
another  segment,  except  that  advances 
or  loans  to  other  segments  shall  be  in-* 
eluded  in  the  identifiable  assets  of  a  fi¬ 
nancial  indsutry  segment  because  the  in¬ 
come  therefrom  is  included  in  comput¬ 
ing  the  financial  segment’s  operating 
profit  and  loss  (see  footnote  5).  Asset 
valuation  allowances  such  as  the  follow¬ 
ing  sh£dl  be  taken  into  account  in  com¬ 
puting  the  amount  of  a  segment’s  iden¬ 
tifiable  assets;  allowance  for  doubtful  ac¬ 
counts,  accumulated  depreciation,  and 
marketable  securities  valuation  allow¬ 
ance.  With  respect  to  industry  segments, 
assets  maintained  for  general  corporate 
purposes  (i.e.,  those  not  used  in  the  op¬ 
erations  of  any  industry  segment)  shall 
not  be  allocate  to  industry  segments. 

Determination  op  Reportable 
iNDtJSTRY  Segments 

11.  The  reportable  segments  of  a  reg¬ 
istrant  shall  be  determined  by  (a)  identi¬ 
fying  the  individual  products  and  serv¬ 
ices  from  which  the  registrant  derives 
its  revenue,  (b)  grouping  those  products 


•  Some  of  the  expenses  incurred  in  a  regis¬ 
trant's  central  administrative  office  may  not 
be  general  corporate  expenses,  but  rather 
may  be  operating  expenses  of  segments  that 
should  therefore  be  allocated  to  those  seg¬ 
ments.  The  nature  of  an  expense  rather  than 
the  location  of  its  incurrence  shall  deter¬ 
mine  whether  it  is  an  operating  expense.  Only 
those  expenses  identified  by  their  nature  as 
operating  expenses  shall  be  allocated  as  op¬ 
erating  expenses  in  computing  segment’s 
operating  profit  of  loss. 

T  Interest  expense  is  deducted  in  comput¬ 
ing  the  operating  profit  or  loss  of  a  segment 
whose  operations  are  principally  of  a  finan¬ 
cial  nature  (e.g.,  banking,  insurance,  leasing, 
or  financing) . 

•  Any  related  depreciation  or  amortization 
expense  is  deducted  in  determining  the  oper¬ 
ating  profit  or  loss  of  the  segment. 


and  services  by  industry  lines  into  in¬ 
dustry  segments  (se  paragraph  12-14), 
and  (c)  sheeting  those  industry  seg¬ 
ments  that  are  significant  with  respeot 
to  registrant  as  a  whole  (see  paragraphs 
16-19). 

12.  The  determination  of  a  registrant’s 
industry  segments  must  depend  to  a  con¬ 
siderable  extent  on  the  judgment  of  the 
registrant’s  management.  Nevertheless, 
a  registrant’s  existing  profit  centers  rep¬ 
resent  a  logical  starting  point  for  deter¬ 
mining  the  industiT  segments.  The  term 
“profit  center”  is  used  to  refer  to  a  reg¬ 
istrant’s  individual  products  and  services 
or  groups  of  related  products  and  serv¬ 
ices,  particularly  with  respect  to  its  do¬ 
mestic  operations,  that  are  sold  primar¬ 
ily  to  outside  markets  and  for  which 
information  about  revenue  and  profit¬ 
ability  is  accumulated.  If  a  registrant’s 
existing  profit  centers  cross  industry 
lines,  it  will  be  necessary  to  disaggregate 
the  existing  profit  centers  into  smaller 
groups  of  related  products  and  services 
(except  as  provided  in  paragraph  15). 
If  a  registrant  operates  in  more  than  one 
industry  but  does  not  presently  accu¬ 
mulate  any  information  on  a  less-than- 
total-enterprise  basis  (i.e.,  its  only  profit 
center  is  the  enterprise  as  a  whole),  it 
shall  disaggregate  its  operations  along 
industry  lines  (except  as  provided  in 
paragraph  15). 

13.  Among  the  factors  that  should  be 
considered  in  determining  whether  prod¬ 
ucts  and  services  are  related  (and,  there¬ 
fore,  should  be  grouped  into  a  single 
industry  segment)  or  unrelated  (and, 
therefore,  should  be  separated  into  two 
or  more  industry  segments)  are  the  fol¬ 
lowing: 

(a)  The  nature  of  the  product.  Related 
products  or  services  have  similar  pur¬ 
poses  or  end  uses.  'Hius,  they  may  be  ex- 
l>ected  to  have  similar  rates  of  profit¬ 
ability,  similar  degrees  of  risk,  and  simi¬ 
lar  opportunities  for  growth. 

(b)  The  nature  of  the  production 
process.  Sharing  of  common  ot  inter¬ 
changeable  production  or  sales  facilities, 
equipment,  labor  force,  or  service  group 
or  use  of  the  same  or  similar  basic  raw 
materials  may  suggest  that  products  or 
services  are  related.  Likewise,  similar 
degrees  of  labor  intensiveness  or  similar 
degrees  of  capital  Intensiveness  may  in¬ 
dicate  a  relationship  among  products  or 
services. 

(c)  Markets  and  marketing  methods. 
Similarity  of  geographic  marketing 
areas,  types  of  customers,  or  marketing 
methods  may  indicate  a  relationship 
among  products  or  services.  For  instance, 
the  use  of  a  common  or  interchangeable 
sales  force  may  suggest  a  relationship 
among  products  or  services.  The  saisi- 
tivity  of  the  market  to  price  changes  and 
to  changes  in  general  economic  condi¬ 
tions  may  also  indicate  whether  products 
or  services  are  related  or  unrelated. 

14.  Broad  categories  such  as  manu¬ 
facturing,  wholesaling,  retailing,  and 
consumer  products  are  not  per  se  indic¬ 
ative  of  the  industries  in  which  a  regis¬ 
trant  op>erates,  and  those  terms  should 
not  be  used  without  identification  of  a 
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product  or  service  to  describe  the  indus¬ 
try  segments. 

15.  Industry  segmentation  on  a  world¬ 
wide  basis  is  a  desirable  objective  but  it 
may  be  impracticable  for  some  regis¬ 
trants.  To  the  extent  that  revenue  and 
profitability  information  is  accumulated 
along  industry  lines  for  a  registrant’s 
foreign  operations,  as  defined  in  para¬ 
graph  3,  or  that  it  would  be  practicable 
to  do  so,  industry  segments  shall  be  de¬ 
termined  on  a  worldwide  basis.  To  the 
extent  that  it  is  impracticable  to  dis¬ 
aggregate  part  or  all  of  its  foreign  opera¬ 
tions  along  industry  lines,  the  registrant 
shall  disaggregate  along  Industry  line  its 
domestic  operations  and  its  foreign  op¬ 
erations  for  which  disaggregation  is 
practicable  and  shall  treat  the  aggregate 
of  its  foreign  operations  for  which  dis¬ 
aggregation  is  not  practicable  as  a  single 
industry  segment.  When  that  segment 
qualifies  as  a  reportable  Industry  seg¬ 
ment  (see  paragraphs  16-19),  disclosure 
shall  be  made  of  the  types  of  industry 
operations  included  in  the  foreign  opera - 
titms  that  have  not  been  disaggregated. 

16.  An  industry  segment  is  identified 
as  a  reportable  segment  for  which  finan¬ 
cial  information  must  be  presented  (see 
paragraph  17) — ^if  it  satisfies  one  or  more 
of  the  following  tests  in  either  of  the  last 
two  fiscal  years. 

(a)  Its  revenue  (including  both  sales  to 
unafBliated  customers  and  intersegment 
sales  .or  transfers)  is  10  percent  or  more 
of  the  combined  revenue  (sales  to  un- 
aflUiated  customers  and  Intersegment 
sales  or  transfers)  of  all  of  the  regis¬ 
trant’s  industry  segments. 

(b)  The  absolute  amount  of  its  operat¬ 
ing  profit  or  operating  loss  is  10  percent 
or  more  of  the  greater,  in  absolute 
amount,  of : 

(!)  The  cconbined  operating  profit  of 
all  industry  segments  that  did  not  incur 
an  operating  loss;  or 

(ii)  The  combined  operating  loss  of  all 
industry  segments  that  did  incur  an 
operating  loss. 

(c)  Its  identificable  assets  are  10  per¬ 
cent  or  more  of  the  combined  Identifiable 
assets  of  all  industry  segments.  Reve¬ 
nue,  operating  profit  or  loss,  and  identi¬ 
fiable  assets  relating  to  those  foreign 
operations  that  have  not  been  disaggre¬ 
gated  along  industry  lines  on  grounds  of 
Impracticability  (see  paragraph  15) 
shall  be  included  in  computing  the  com¬ 
bined  revenue,  combined  operating  profit 
or  operating  loss,  and  combined  identi¬ 
fiable  assets  of  the  registrant’s  industry 
segments. 

17.  'The  results  of  applying  the  per¬ 
centage  tests  in  paragraph  16  shall  be 
evaluated  from  the  standpoint  of  inter¬ 
period  comparability  before  final  deter¬ 
mination  of  a  registrant’s  reportable 
segments  is  made.  For  instance,  inter¬ 
period  comparability  would  most  likely 
require  that  an  industry  segment  that 
has  been  significant  in  the  past  and  is 
expected  to  be  significant  in  the  future 
be  regarded  as  a  reportable  segment 
even  though  it  fails  to  satisfy  the  tests 
in  paragraph  16  in  either  fiscal  year. 


18.  The  combined  revenue  from  sales 
to  imaffiliated  customers  of  all  report- 
able  segments  (that  is,  revenue  not  in¬ 
cluding  intersegment  sales  or  transfers)' 
shall  constitute  at  least  75  percent  of 
the  combined  revenue  from  sales  to  im- 
afiBliated  customers  of  all  industry  seg¬ 
ments.  The  test  shall  be  applied  sepa¬ 
rately  for  each  of  the  last  two  fiscal 
years.  Revenue  relating  to  those  foreign 
operations  that  have  not  been  disaggre¬ 
gated  along  industry  lines  on  grounds  of 
impracticability  shall  be  included  in  the 
denominator  of  the  computation  re¬ 
quired  by  this  paragraph  and  will  be  in¬ 
cluded  in  the  numerator  if  those  opera¬ 
tions  have  been  identified  (in  accordance 
with  paragraphs  15  and  16)  as  a  report- 
able  segment.  If  the  industry  segments 
identified  as  reportable  in  accordance 
with  paragraphs  16  and  17  do  not  satisfy 
the  75  percent  test  in  this  paragraph,  ad¬ 
ditional  industry  segments  shall  be 
identified  as  reportable  segments  (sub¬ 
ject  to  the  provisions  of  this  paragraph) 
until  the  75  percent  test  is  met. 

19.  As  the  number  of  industry  seg¬ 
ments  that  would  be  identified  as  report- 
able  segments  in  accordance  with  para¬ 
graphs  16-18  increases  above  10,  the 
Question  of  whether  a  practical  limit  has 
been  reached  comes  increasingly  into 
consideration,  and  combining  the  most 
closely  related  industry  segments  into 
broader  reportable  segments  may  be  ap¬ 
propriate.  Ccmibinations  shall  be  made, 
however,  only  to  the  extent  necessary  to 
contain  the  number  of  reportable  seg¬ 
ments  within  practical  limits  while  still 
meeting  the  75  percent  test. 


Determination  of  Reportable  Foreign 
Homogeneous  CIeograpbic  Segments 

20.  If  a  registrant’s  foreign  operations 
are  conducted  in  two  or  more  geographic 
areas  as  defined  in  paragraph  21  the 
financial  Information  required  by  this 
item  shall  be  presented  separately  for 
each  significant  foreign  geographic  area, 
and  in  the  aggregate  for  all  other  foreign 
geographic  areas  not  deemed  significant. 
A  geographic  area  shall  be  regarded  as 
significant,  for  the  purpose  of  applying 
this  imragraph,  if  its  revenue  from  sales 
to  unafiBliat^  customers  or  its  identifi¬ 
able  assets  are  10  percent  or  more  of  re¬ 
lated  consolidated  amoimts. 

21.  Foreign  geographic  areas  are  indi¬ 
vidual  countries  or  groups  of  countries  as 
may  be  determined  to  be  appropriate  in 
registrant’s  particular  circumstances.  No 
single  method  of  grouping  the  coimtrles 
In  which  the  registrant  operates  into  the 
geographic  areas  can  reflect  all  of  the 
differences  among  international  business 
environments.  Each  registrant  shall 
group  its  foreign  operations  on  the  basis 
of  the  differences  that  are  most  impor¬ 
tant  in  its  particular  circumstances. 
Factors  to  be  considered  include  prox¬ 
imity,  economic  affinity,  similarities  in 
business  environments,  and  the  nature, 
scale,  and  degree  of  interrelationship  of 
the  registrant’s  operations  in  the  various 
countries. 

Appendix  B— Industry  Segment  Reporting 

The  table  set  forth  below  Is  an  illustration 
of  the  presentation  in  tabulM*  form  of  the 
information  required  by  paragraph  (d)(1) 
of  the  business  item  regarding  Industry  seg¬ 
ments. 

to  industry  segments 


Financial  information  relating 


Industry  Industry  Other  Adjustments 

segment  A  segment  B  industry  and  Consolidations 

segments  eliminations 


Sales  to  unalliiiated  cus¬ 
tomers: 

Year  1. . . 

Year  2 . . 

Year  3.— . . 

Year  4 . . 

Years . 

Intersegment  sales: 

Year  1 . . 

Year  2 . 

Year  3 . 

Year  4. . 

Year  5 . 

Total  revenue: 

Year  1 . 

Year  2 . 

Year  3 . 

Year  4 . 

Year  S . 

Depreciation,  depletion 
and  amortization  ex- 
iw.nse: 

Year  1 . 

Year  2 . 

Year  3 . 

Year  4 . 

Year  5 . 

Capital  expenditures: 

Year  1 . 

Year  2 . 

Year  3 . 

Year  4 . 

Year  5 . 

Operating  protit  or  loss: 

Year  1 . 

Year  2 . 

Year  3 . 

Year  4 . 

Year  5 . 

Equity  in  net  income  of 
vertically  integrated  X 
Co.: 

Year  1 . 

Year  2 . 

Year  3 . 

Year  4 . 

Year  5 . 


FEDERAL  REGISTER,  VOL  42,  NO.  2 1 7— THURSDAY,  NOVEMBER  10,  1977 


58708 


PROPOSED  RULES 


Financial  information  relating  to  industry  »egtnentt — Contlnaed 


Industry 
segment  A 


Industry 
segment  B 


Other 

industry 

segments 


Adjustments 

and 

eliminations 


Consolidations 


Identifiable  assets  at  end 
of: 


Year  1. 
Year  2. 
Year  3. 
Year  4. 
Year  5. 


Investment  in  net  assets 
of  vertically  integrated 
X  Co,: 

Year  1 . 

Year  2 - - 

Year  3 . 

Year  4 . 

Year  5 . . . . 


Appendix  C — ^Foreign  and  Domestic  Operations 

The  table  set  forth  below  Is  an  Illustration  of  the  presentation  In  tabular  form  of  the 
Information  required  by  paragraph  (e)  of  the  business  item  regarding  foreign  and 
domestic  operations. 


Domestic 

OlMTatiODS 


tieograpliic 
area  A 


Oe<igraphlc 
area  B 


Adjustments  Consolidations 
and  eliminations 


Bales  to  uirafTiliated  cus¬ 
tomers; 

Year  1 . 

Year  2 . 

Year  3 . . 

Year  4 _ _ _ 

Years _ _ 

Export  sales  to  nnalBli- 
ated  customers: 

Year  1 . . . 

Year  2 . 

Year  3 . . 

Year  4 _ 

Years... . 

Transfers  between  geo¬ 
graphic  areas:  ‘ 

Year  1 . . . 

Year  2 . . 

Year  3 . . 

Year  4 . . . 

Year  S . . . 

Total  revenue: 

Year  1 . . . 

Year  2 . . . 

Year  3 _ 

Year  4 _ 

Years _ 

Operating  profit  or  loss:  i 

Year  1 _ 

Year  2 . . 

Year  3... . 

Year  4 _ 

Year  5... . 

Identifiable  assets  at  end 
of: 

Year  1 . 

Year  2... . 

Year  3.. . 

Year  4 . . . . 

Years . 


*  On  approjiriate  area  of  domestic  operations. 

•  Or  some  other  reasonable  measure  of  profitability. 


2.  Guide  1  of  the  Guides  For  The  Prepara¬ 
tion  and  Piling  of  Reports  and  Proxy  and 
Registration  Statements  Under  The  Securi¬ 
ties  Exchange  Act  of  1934  is  proposed  to  be 
amended  to  read  as  follows: 

Guide  1.  Summary  of  Operations 

(a)  The  content  of  the  summary  of  opera¬ 
tions  is  specified  In  general  on  the  instruc¬ 
tions  to  the  pertinent  items  of  Forms  10, 
10-K  and  20-F.  The  necessity  of  disclosing 
items  in  addition  to  those  specified  in  such 
instructions  will  depend  upon  the  circum¬ 
stances.  These  instructions  cannot,  of  course, 
cover  all  situations  which  may  arise  nor  is  It 
practicable  to  set  forth  a  Guideline  dealing 
specifically  with  all  possible  situations. 

3.  Guide  2  of  the  Guides  For  The  Prepara¬ 
tion  And  Filing  Of  Reports  and  Proxy  and 
Registration  Statements  Under  The  Securi¬ 


ties  Kxchange  Act  of  1934  Is  proposed  to  be 
amended  to  read  as  follows: 

Guioe  2.  Disclosure  of  Extractive  Re¬ 
serves  AND  Natural  Gas  Supplies 

(a)  Items  1(b)  and  3  of  Forms  10  and 
Items  1(c)  and  3  of  Form  20-P  require  that 
companies  engaged  in  extractive  operations 
include,  where  appropriate>  the  quantitative 
amount  of  their  estimated  reserves.  If  appro¬ 
priate.  the  current  average  market  price  per 
barrel  of  oil.  m.c.f.,  of  gas.  or  the  assay  value 
per  ton  of  ore  may  also  be  shown,  but  It  is 
deemed  Inappropriate  to  show  a  dollar 
amount  equal  to  the  market  price  multiplied 
by  the  number  of  barrels  of  oil,  m.c.f.  of  gas, 
or  tons  of  ore. 

(b)  Pursuant  to  Items  1(b)  and  3  and  of 
Forms  10  and  10-E  and  Items  1(c)  and  3  of 
Form  20-P,  companies  engaged  in  the  gath- 


<;ring,  transmission  or  distribution  of  natu¬ 
ral  gas  are  required  to  disclose  material  In¬ 
formation  with  respect  to  the  current  avail¬ 
ability*  of  gas  supplies.  Each  company 
should  develop  disclosure  based  upon  the 
facts  and  circumstances  of  its  particular 
situation.  Including,  where  appropriate,  dis¬ 
closure  by  areas  or  regions.  Such  disclosure 
should  be  In  a  form  understandable  to  in¬ 
vestors  and  should  include,  but  not  be  lim¬ 
ited  to,  descriptions  of  the  following  factors: 

4.  Guide  3  of  the  Guides  For  The  Prepara¬ 
tion  And  Filing  of  Reports  and  Proxy  and 
Registration  Statements  Under  The  Securi¬ 
ties  Exchange  Act  of  1934  is  proposed  to  be 
amended  to  read  as  follows: 

Guide  3.  Statistical  Disclosure  by  Bank 
Holding  Companies 

GENERAL  INSTRUCTIONS 

1.  This  Guide  applies  to  the  description 
of  the  business  portion  of  bank  or  bank 
holding  company  registration  statements 
filed  on  Forms  10  (Item  1)  (17  CFR  249.210] 
and  20-F  (Item  1)  (17  CFR  249.220P],  in 
proxy  and  information  statements  relating  to 
mergers,  consolidations,  acquisitions  and 
similar  matters  (Item  14  of  Schedule  14A 
and  Item  1  of  Schedule  14C)  [17  CFR 

240.14a-101  and  240.14c-101],  and  in  reports 
filed  on  Forms  10-K  (Item  1)  (17  CFR 

249.310]  and  20-F  (Item  1). 

«  •  •  «  » 

8.  It  should  be  noted  that  this  Guide  in 
format  relates  to  required  dlscclosures  by 
United  States-based  holding  companies.  Not¬ 
withstanding,  the  required  disclosures  speci¬ 
fied  In  this  Guide,  revised  as  appropriate  and 
necessary  to  meet  individual  facts  and  cir¬ 
cumstances,  should  be  furnished  for  foreign- 
based  bank  holding  company  or  bank  regis¬ 
trants.  Specific  reference  in  this  respect  is 
made  to  Sections  II  and  III  which  for  pur¬ 
pose  of  compliance  therewith  should  be 
deemed  to  relate  to  the  applicable  foreign 
country  or  Jurisdiction  and  to  registrant's 
operations  foreign  to  that  country  or  juris¬ 
diction,  respectively. 

5.  The  General  Instructions  to  Form 
6-K  are  proposed  to  be  revised  as  fol¬ 
lows: 

§  249.306  Form  6— K,  report  of  foreign 
issuer  pursuant  to  Rule  13a— 16 
(§  240.13a— 16  of  this  chapter)  and 
15d  (§240.15d-16  of  this  chap¬ 
ter)  under  the  Securilies  Exchange 
Art  of  1934. 

•  *  •  •  * 

B.  Information  and  Documents  Re¬ 
quired  to  be  Furnished 

•  «  *  »  • 

The  information  required  to  be  fur¬ 
nished  pursuant  to  (i) ,  (ii) ,  or  (iii)  above 
is  that  which  is  significant  with  respect 
to  the  issuer  and  its  subsidaries  concern¬ 
ing:  changes  in  management  or  control; 
acquisitions  or  dispositions  of  assets; 
bankruptcy  or  receivership;  changes  in 
registrant’s  certifying  accountants;  the 


♦The  term  “availability  is  used  herein  to 
mean  that  quantity  of  gas  which  can  be 
delivered  from  current  sources  of  supply  for 
a  given  future  time  period  such  as  a  day,  a 
month,  or  a  year.  This  term  Is  not  intended 
to  have  the  same  meaning  as  the  term  “de- 
liverabillty’'  which  is  used  by  the  Federal 
Power  Commission  In  Form  15  Annual  Re¬ 
ports. 
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financial  condition  and  results  of  opera¬ 
tions;  material  legal  proceedings: 
changes  in  securities  or  in  the  security 
for  registered  securities;  defaxUts  upon 
senior  securities;  material  increases  or 
decreases  in  the  amoimt  outstanding  of 
securities  or  indebtedness;  the  results  of 
the  submission  of  matters  to  a  vote  of  se¬ 
curity  holders;  and  any  other  informa¬ 
tion  which  may  be  material  interest  to 
investors. 

*  m  *  m  * 

D.  Translation  of  Papers  and  Docu¬ 
ments  into  the  English  Language.  Refer¬ 
ence  is  made  to  Rule  121>-12(d)  (§  240.- 
12b-12(d)).  The  exhibits  and  other  pa¬ 
pers  and  documents  furnished  with  or  as 
part  of  reports  on  this  form  shall  be  in 
the  English  language.  English  versions 
or  adequate  summaries  in  the  English 
language  of  any  such  exhibits,  papers  or 
documents  may  be  furnished  in  lieu  of 
original  English  translations.  Copies  of 
the  original  language  exhibit,  paper  or 
document  need  not  be  furnished. 

6.  Rule  13a-16  is  proposed  to  be  revised 
to  read  as  follows: 

§  240.13a— 16  Reports  of  foreign  private 
issuers  on  Form  6— K  [17  CFR 
249.305]. 

(a)  Every  foreign  private  issuer  which 
is  subject  to  Rule  13ar-l  [  17  CFR  240.13a- 
1]  shall  make  reports  on  Form  6-K,  ex¬ 
cept  that  this  rule  shall  not  apply  to: 

(1)  Investment  companies  reqtiired  to 
file  quarterly  reports  pursuant  to  Rule 
13ar-12  [17  CFR  240.13a^l2] ; 

(2)  Foreign  private  issuers  not  author¬ 
ized  to  use  Form  20-F  [17  CFR  249.220F] 


for  annual  reports  required  by  Rule  13a- 
1;  or 

(3)  •  *  • 

*  •  •  •  • 

7.  Rule  15d-16  is  proposed  to  be  revised 
to  read  as  follows: 

§  240.15d— 16  Reports  of  foreign  pri¬ 
vate  issuers  on  Form  6— K  [17  CFR 
249.306]. 

(a)  Every  foreign  private  issuer  which 
is  subject  to  Rule  15d-l  [17  CFR  240.- 
15d-l]  shall  make  reports  on  Form  6-K, 
except  that  this  rule  shall  not  apply  to: 

(1)  Investment  companies  required 
to  file  quarterly  reports  pursuant  to  Rule 
15d-12  [17CFR  240.15d-12]; 

(2)  Foreign  private  issuers  not  au¬ 
thorized  to  use  Form  20-F  [17  CFR 
249.220F]  for  annual  reports  required  by 
Rule  15d-l ;  or 

(3)  •  •  • 

•  «  *  •  * 

8.  Rule  3al2-3  is  proposed  to  be  re¬ 
vised  to  read  as  follows: 

§  240.3al2— 3  Exemption  from  sections 
14(a),  14(b),  14(c)  and  16  for  se¬ 
curities  of  certain  foreign  issuers. 

(a)  Securities  for  which  the  fitting  of 
securities  on  Form  18  [17  CFR  249.218] 
are  authorized  shaU  be  exempt  from  the 
operation  of  sections  14  and  16  of  the 
Act. 

(b)  Securities  registered  under  Sec¬ 
tion  12  of  the  Act  on  Form  20  [17  CFR 
249.2201  or  Form  20-F  [17  CFR  249.220F] 
or  on  Form  8-A  [17  CFR  249.208a]  or 
Form  8(b)  [17  CFR  249.208(b)]  in  lieu 
of  Forms  20  or  20-F  or  for  which  regis¬ 
tration  on  such  forms  were  so  authorized 


shall  be  exempt  from  the  operation  of 
section  14(a).  14(b),  14(c)  and  16  of  the 
Act  except  that  this  paragraph  shall  not 
apply  if  at  the  end  of  the  last  fiscal  year 
of  the  issuer  (1)  more  than  50  percent 
of  the  outstanding  voting  securities  of 
the  issuer  are  held  of  record  either  di¬ 
rectly  or  through  voting  trust  certificates 
or  depositary  receipts  by  residents  of  the 
United  States,  and  (2)  the  business  of 
such  issuer  is  administered  principally 
in  the  United  States  or  50  percent  or 
more  of  the  members  of  the  Board  of  Di¬ 
rectors  are  residents  of  the  United 
States.  For  the  purpose  of  this  para¬ 
graph  the  term  “resident,”  as  applied  to 
security  holders,  shall  mean  any  person 
whose  address  appears  on  the  records  of 
the  issuer,  the  voting  trustee  or  the  de¬ 
positary  as  being  located  in  the  United 
States. 

(c)  Securities  registered  imder  Section 
12  of  the  Act  on  Forms  16  [17  CFR 
249.216]  or  19  [17  CFR  249.219]  shall  be 
exempt  from  the  operations  of  sections 
14(a),  14(b),  14(c)  and  16  of  the  Act  if 
the  securities  deposited  piu’suant  to  the 
voting  trust  or  other  agreement  are  so 
exempt  pursuant  to  paragraph  (b)  of 
this  section. 

(Secs.  3,  12,  13,  15(d).  23(a).  48  Sitat.  882, 
892,  894,  895,  901;  sec.  203(a).  49  Stat.  704; 
sees.  1,  3.  8,  49  Stat.  1378,  1377,  1379;  Proc. 
No.  2695,  60  Stat.  1352;  sec.  202,  68  Stat.  686; 
secs.  3,  4,  6,  78  Stat.  565-568,  569.  570-574; 
secs.  1,  2,  82  Stat.  454;  secs.  1,  2.  6,  28(a). 
28(b).  28(c),  84  Stat.  1435,  1497;  sec.  105(b). 
88  Stat.  1503;  secs.  8,  9,  10.  11.  18,  89  Stat. 
117.  118,  119,  121,  155;  15  U.S.C.  78c,  78(,  78m. 
78o(d),  78w(a)). 

[FR  Doc.77-82367  Plied  11-9-77;  8;  45  am] 
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